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PLAN OF REORGANIZATION UNDER
CHAPTER 11 OF THE BANKRUPTCY CODE OF
SHOOK & FLETCHER INSULATION CO.

Shook & Fletcher Insulation Co. hereby proposes the following plan of reorganization under Section 1121(a) of Title 11 of
the United States Code:

ARTICLE 1

DEFINITION OF TERMS AND RULES OF INTERPRETATION
1.1 DEFINITION OF TERMS.

All capitalized terms used herein shall have the meanings assigned to them in the Glossary of Terms for the Plan
Documents Pursuant to the Plan of Reorganization under Chapter 11 of the United States Bankruptcy Code of Shook & Fletcher
Insulation Co., attached hercto as Exhibit 4, and such definitions are incorporated herein by reference.

1.2 RULES OF INTERPRETATION.

Wherever from the context it appears appropriate, cach term stated in either the singular or the plural shall include
both the singular and the plural and pronouns stated in the masculine, feminine or neuter gender shall include the masculine, feminine
and ncuter. Unless otherwise specificd, all section, article, schedule or exhibit references in the Plan arc to the respective section in,
article of, schedule to, or exhibit to, the Plan. The words “herein,” “hereof,” “hereto,” “hereunder” and other words of similar import
refer to the Plan as a whole and not to any particular section, subsection or clausc contained in the Plan. The rules of construction
contained in Scction 102 of the Bankruptcy Code shall apply to the construction of the Plan. All references to the "Plan" herein shall
be construed, where applicable, to include references to the Plan and all its exhibits, appendices, schedules, and annexes (and any
amendments thereto made in accordance with the Bankruptcy Code). The headings in the Plan arc for convenience of reference only
and shall not limit or otherwise affect the provisions of the Plan.

ARTICLE I

TREATMENT OF ADMINISTRATIVE EXPENSE CLAIMS AND PRIORITY TAX CLAIMS
2.1 ADMINISTRATIVE EXPENSE CLAIMS.

(a) General.

Subject to the Bar Datc provisions set forth below, unless otherwise agreed to by Shook & Fletcher and the
holder of such Claim, each holder of an Allowed Administrative Expense Claim shall reccive Cash equal to the unpaid portion of such
Allowed Administrative Expense Claim on the later of (a) the Effective Datc and (b) such other date as is mutually agreed upon by the
Debtor (or Reorganized Shook & Fletcher) and the holder of such Claim; provided, however, that Administrative Expense Claims that
represent liabilitics cither incurred by the Debtor in the ordinary course of its business during the Chapter 11 Casc or arising under
loans or advances to the Debtor during the Chapter 11 Case shall, to the cxtent not paid on or before the Effective Date, be paid by
Reorganized Shook & Fletcher in the ordinary course of its business and in accordance with any terms and conditions of any
agreements relating thereto.

(b) Payment of Judicial Fees.

All fees comparable to the fees payable pursuant to 28 U.S.C. § 1930, if and to the extent due, shall be paid
in Cash in the full amount of such Administrative Expense Claim when due.

(c) Bar Date for Administrative Expense Claims.

(1) Bankruptcy Professionals.

All Bankruptcy Professionals requesting compensation or reimbursement of cxpenses pursuant to
Section 327, 328, 330, 331, 503(b) or 1103 of the Bankruptcy Code for services rendered during the Chapter 11 Case (including,
without limitation, any compensation requested by any Bankruptcy Professional or any other Entity for making a substantial
contribution to the Chapter 11 Casc), shall file and serve on Reorganized Shook & Fletcher, the Asbestos Claimants Committee and
the Bankruptcy Administrator an application for final allowance of compensation and reimbursement of expenses on or before the Bar
Date for Administrative Expense Claims. The Bar Date for Administrative Expense Claims shall be the first Business Day that is at
least forty-five days after the Effective Date unless a later date is otherwise approved or such time is extended by the Bankruptcy
Court. Objections to timely-filed applications of Bankruptcy Professionals for compensation or reimbursement of expenscs must be
filed and served on Reorganized Shook & Fletcher and the Bankruptcy Professional to whose application any objection is addressed



no later than thirty days after the Bar Date for Administrative Expense Claims. Any fees and expenses incurred by Reorganized Shook
& Fletcher subsequent to the Confirmation Date for scrvices rendered by any Bankruptcy Professional or any Ordinary Course
Professional or any other professionals may be paid by Reorganized Shook & Fletcher without notice to partics-in-interest or
application to the Bankruptcy Court.

(i1) Ordinary Course Liabilities.

Notwithstanding Section 2.1(c)(i) hereof, holders of Administrative Expensc Claims based on
liabilities incurred post-petition in the ordinary course of the Debtor's business (including any Ordinary Course Professional) shall not
be required to file any request for payment of such Claims or to file any Proof of Claim. The Administrative Expense Claims of such
Persons, to the extent Allowed under the terms of the Plan and not paid by the Debtor, shall be paid by Reorganized Shook & Fletcher
in the ordinary course of its business according to the ordinary and customary business terms and conditions of the particular
transaction giving risc to such Administrative Expense Claim without the need for any further action by the holders of such
Administrative Expense Claims and without prejudice to any rights, claims, counterclaims, sctoffs or other rights of the Debtor and/or
Reorganized Shook & Fletcher.

2.2 PRIORITY TAX CLAIMS.

Except to the extent that a holder of an Allowed Priority Tax Claim has been paid by the Debtor prior to the
Effective Datc or agrees to a different treatment, cach holder of an Allowed Priority Tax Claim shall, at the clection of Reorganized
Shook & Fletcher, cither (a) be paid in Cash in full on the Effective Date or (b) with respect to a Claim of the kind specified in Section
507(a)(8) of the Bankruptcy Code, receive on account of such Claim deferred Cash payments, over a period not exceeding six years
after the datc of assessment of such Claim, of a value, as of the Effective Date, equal to the Allowed Amount of such Claim. To the
extent that the holder of a Priority Tax Claim holds a Licn to secure its Claim under applicable non-bankruptcy law, such Licn shall
not be impaired by the Plan.

ARTICLE HI

CLASSIFICATION OF CLAIMS AND EQUITY INTERESTS

Al Claims (other than Administrative Expense Claims and Priority Tax Claims) and Equity Interests arc classified for all
purposes, including voting, confirmation and distribution pursuant to the Plan, as sct forth below:

Class 1 - Priority Claims.

Class 2 - Secured Claim of SouthTrust Bank.

Class 3 - Sccured Claim of AmSouth Bank.

Class 4 - Supply Secured Claim.

Class 5 - SBNP Asbestos Secured Claims.

Class 6 - Present Asbestos Secured Claims.

Class 7 - CCR Secured Claim.

Class 8 - Settlement Professionals’ Secured Claims.
Class 9 - Unsecured Operational Claims.

Class 10 - Asbestos-Related Unsecured Claims'.

Class 11 - Equity Interests.

Classes 5,6, 7, 8, 10 and 11 arc impaired within the meaning of Section 1124 of the Bankruptcy Code and all other Classes
of Claims are unimpaired within the meaning of Section 1124 of the Bankruptcy Code.

" The treatment of future Demands is provided for in Class 10 as well.



4.4 CLASS 4 - SUPPLY SECURED CLAIM.

(a) Impairment and Voting.

Class 4 is unimpaircd by the Plan. Shook & Fletcher Supply is the holder of the Allowed Supply Secured
Claim and is conclusively presumed to have accepted the Plan and is not entitled to vote to accept or reject the Plan under Section
1126 of the Bankruptcy Code.

(b) Treatment.

The Debtor and Shook & Fletcher Supply have entered into the Supply Line of Credit Agrcement pursuant
to which Shook & Fletcher Supply advanced funds, and has agreed to advance additional funds, to Shook & Fletcher for the primary
purpose of funding expenscs incurred by Shook & Fletcher in connection with the Chapter 11 Casc, including costs incurred prior to
the Petition Date. The Debtor has granted Shook & Fletcher Supply a Lien in (i) all of the Debtor's accounts, inventory and general
intangibles (other than the Asbestos Insurance Collateral), (ii) certain vehicles of the Debtor, and (ii) Shook & Fletcher’s real property
in Birmingham, Alabama and Decatur, Alabama as Collateral to sccurc the repayment of advances made to Shook & Fletcher pursuant
to the Supply Line of Credit Agreement. The Supply Secured Claim shall remain secured by its existing Collateral, shall be reinstated
and shall remain subordinated to the Allowed Secured Claims of SouthTrust Bank and AmSouth Bank with respect to their respective
Collateral securing each, and Shook & Fletcher Supply's Lien remains subjcct to the existing Liens of SouthTrust Bank and AmSouth
Bank. Reorganized Shook & Fletcher shall be responsible for the payment of the Supply Secured Claim.

4.5 CLASS 5 - SBNP ASBESTOS SECURED CLAIMS.

(a) Impairment and Voting.

Class 5 is impaired by the Plan. Each holder of an Allowed SBNP Asbestos Sceured Claim is entitled to
votc to accept or reject the Plan under Scctions 524(g) and 1126 of the Bankruptcy Code.

(b) Treatment.

As of the Effective Date, liability for all SBNP Asbestos Secured Claims shall automatically and without
further act or deed be assumed in full and become payable by the Pre-Petition Trust, and Reorganized Shook & Fletcher shall have no
liability therefor. Each Allowed SBNP Asbestos Secured Claim, as of the Effective Date, is payable (x) pursuant to and in accordance
with the SBNP Settlement Agreement in the amount established under or determined pursuant to Section 1.B.(1) of the SBNP
Settlement Agreement (if the related SBNP Asbestos Claimant elects to be governed by Scction 1.B.(1) of the SBNP Secttlement
Agreement in its Adoption Agreement) or Section . B.(2) of the SBNP Settlement Agreement (if the related SBNP Asbestos Claimant
clects to be governed by Section 1.B.(2) of the SBNP Scttlement Agreement in its Adoption Agreement), and (y) at the time specified
in the SBNP Settlement Agreement and the Pre-Petition Trust Agreement (see Exhibit B and Exhibit C attached hereto). Payments to
each holder of an Allowed SBNP Asbestos Sccured Claim are secured by the Asbestos Insurance Collateral as and to the extent
provided in the SBNP Settlement Agreement and the Security Agreement in the following manner: (i) if an SBNP Asbestos Claimant
elects to be governed under Section 1.B.(1) of the SBNP Settlement Agreement, such SBNP Asbestos Claimant’s Allowed Asbestos
Claim shall be fully secured by the Asbestos Insurance Collateral and (ii) if an SBNP Asbestos Claimant clects to be governed under
Section 1.B.(2) of the SBNP Scttlement Agreement, 75% of such SBNP Asbestos Claimant’s Allowed Asbestos Claim shall be
secured by the Asbestos Insurance Collateral.

4.6 CLASS 6 - PRESENT ASBESTOS SECURED CLAIMS.

(a) Impairment and Voting.

Class 6 is impaired by the Plan. Each holder of an Allowed Present Asbestos Secured Claim is entitled to
vote to accept or reject the Plan under Sections 524(g) and 1126 of the Bankruptcy Code.



(b) Treatment.

As of the Effective Date, liability for all Present Asbestos Secured Claims shall automatically and without
further act or decd be assumed in full and become payable by the Pre-Petition Trust, and Reorganized Shook & Fletcher shall have no
liability therefor. Each Allowed Present Asbestos Secured Claim, as of the Effective Date, is payable pursuant to and in accordance
with the Claimants Agreement and the Pre-Petition Trust Agreement in the amount cstablished under or dctermined pursuant to the
Claimants Agreement.  Such payments are securcd by the Asbestos Insurance Collateral, as and to the cxtent provided in the
Claimants Agreement and the Security Agreement, in an amount equal to the Present Claimants Security Amount. Each holder of an
Allowed Present Asbestos Sceured Claim shall receive its Pro-Rata Share of the Present Claimants Security Amount up to the amount
of its Allowed Present Asbestos Secured Claim when and as provided in the Pre-Petition Trust Agreement. The total number of
holders of Allowed Present Asbestos Secured Claims shall not exceed 60,000 unless the Claimants’ Counsel dctermines that having a
larger number would not materially alter the compensation payable for individual holders of Allowed Present Asbestos Secured
Claims.

4.7 CLASS 7 - CCR SECURED CLAIM.

(a) Impairment and Voting.

Class 7 is impaired by the Plan. The holder of the Allowed CCR Sccured Claim is entitled to vote to accept
or reject the Plan under Scctions 524(g) and 1126 of the Bankruptcy Code.

(b) Treatment.

As of the Effective Date, liability for the CCR Secured Claim shall automatically and without further act or
deed be assumed in full and become payable by the Pre-Petition Trust (or its successors), and Reorganized Shook & Fletcher shall
have no liability therefor. The Allowed CCR Secured Claim, as of the Effective Date, is payable pursuant to and in accordance with
the CCR Settlement Agreement and the Pre-Petition Trust Agreement in the amount and manner established under or determined
pursuant to the CCR Settlement Agrcement. Payments due in respect of the Allowed CCR Secured Claim arc secured by the Asbestos
Insurance Collateral as and to the extent provided in the CCR Settlement Agreement and the Security Agreement.

4.8 CLASS 8 - SETTLEMENT PROFESSIONALS’ SECURED CLAIMS.

(a) Impairment and Voting

Class 8 is impaired by the Plan. Each holder of a Settlement Professionals’ Secured Claim is entitled to
vote to accept or reject the Plan under Sections 524(g) and 1126 of the Bankruptcy Code.

(b) Treatment,.

As of the Effective Date, liability for all Allowed Secttlement Professionals’ Secured Claims shall
automatically and without further act or deed be assumed and become payable by the Pre-Petition Trust, and Reorganized Shook &
Fletcher shall have no liability thercfor. Each Allowed Settlement Professionals’ Sccured Claim is payable in the amount sct forth in
and in accordance with and pursuant to the Pre-Petition Trust Agreement, and such payments shall be sccured by the Asbestos
Insurance Collateral pursuant to the Security Agreement,

4.9 CLASS 9 - UNSECURED OPERATIONAL CLAIMS,

(a) Impairment and Voting.

Class 9 is unimpaired by the Plan. Each holder of an Allowed Unsecured Operational Claim is
conclusively presumed to have accepted the Plan and is not entitled to vote to accept or reject the Plan under Section 1126 of the
Bankruptcy Code.

(b) Treatment.

To the extent unpaid prior to the Distribution Date and except to the extent that a holder of an Allowed
Unsecured Operational Claim agrees to a different treatment, on the Distribution Date, cach Allowed Unsccured Operational Claim
shall either be paid in full (including any interest due and owing on account of such Claim) in Cash, in full satisfaction, scttlement,
release, extinguishment and discharge of such Claim or paid in full in the ordinary course of Rcorganized Shook & Fletcher’s
business. Reorganized Shook & Fletcher shall be responsible for the payment of all Allowed Unsceured Operational Claims.



4.10 CLASS 10 - ASBESTOS-RELATED UNSECURED CLAIMS.

(a) Impairment and Voting,

Class 10 is impaired by the Plan. Each holder of an Allowed Asbestos-Related Unsecured Claim is entitled
to vote to accept or reject the Plan under Scctions 524(g) and 1126 of the Bankruptcy Code.

(b) Treatment.

As of the Effective Date, liability for all Asbestos-Related Unsecured Claims as well as liability for all
futurc Demands shall automatically and without further act or deed be assumed and become payablc by the Trust, and Reorganized
Shook & Fletcher shall have no liability therefor. CRP Valued Asbestos Claims and future Demands will be liquidated in accordance
with the CRP. Each Allowed Asbestos-Related Unsccured Claim and each futurc Demand shall be payable as and to the extent
provided in the Trust Agreement (see Exhibit D attached hereto) and the CRP.

4.11 CLASS 11 - EQUITY INTERESTS.

(a) Impairment and Voting.

Class 11 is impaired by the Plan. Each holder of an Equity Interest is entitled to vote to accept or reject the
Plan under Section 1126 of the Bankruptcy Code.

(b) Treatment.

Each holder of an Equity Interest shall retain his Equity Intcrest to the extent provided in the Escrow
Agreement and the Pledge Agrecement. Pursuant to Section 524(g) of the Bankruptcy Code and to sccure Reorganized Shook &
Fletcher’s performance under the Promissory Note (see Exhibit E attached hereto), the Equity Interests will be pledged to the Trust
pursuant to the Pledge Agreement (see Exhibit F attached hereto) and held by an independent Escrow Agent subject to the Escrow
Agreement (see Exhibit G attached hereto). All voting and dividend rights with respect to the Equity Interests will remain with the
existing holders thereof until an Event of Default with respect to the Promissory Note has occurred and is continuing and the Equity
Interests have been transferred from the Escrow Agent to the Trust in accordance with the terms of the Escrow Agreement.

ARTICLE V

THE TRUST
5.1 ESTABLISHMENT AND PURPOSE OF TRUST.

On the Effective Date, the Trust shall be cstablished in accordance with the Plan Documents. The Trust shall be a
"qualified scttlement fund" within the meaning of Section 468B of the IRC and the Treasury regulations issued pursuant thereto. The
purpose of the Trust is to assume all liabilities (whether now existing or arising at any time hereafter) arising from or relating to all
Asbestos-Related Unsccured Claims and certain other liabilities as provided in the Trust Agreement, and to use the Trust Assets to pay
holders of Asbcestos-Related Unsecured Claims in accordance with the Trust Agreement and the CRP and in such a way that all
holders of similar Asbestos-Related Unsccured Claims are treated in a substantially equivalent manner and to otherwise comply in all
respects with the requirements of a trust set forth in Section 524(g)(2)(B)(i) of the Bankruptcy Code. All Asbestos-Related Unsceured
Claims shall be paid in accordance with the Trust Agrecment and the CRP. All CRP Valued Asbestos Claims, including the future
Asbestos Claims and Demands of Asbestos Claimants that arc presently unknown, shall be determined and liquidated, if Allowed,
pursuant to the Trust Agreement and the CRP. The CRP shall be established and implemented by the Trust as provided in the Trust
Agreement.

52 PRE-PETITION TRUST; TRANSFER FROM PRE-PETITION TRUST; RECEIPT OF TRUST ASSETS.

On the Effective Date, the Pre-Petition Trust established pursuant to the Pre-Petition Trust Agreement shall become
solely responsible for the payment of all Asbestos-Related Secured Claims. All Asbestos-Related Secured Claims shall be paid in
accordance with the Pre-Petition Trust Agreement from the proceeds of the Asbestos Insurance Collateral. The Pre-Petition Trust
shall be a “qualificd settlement fund” within the meaning of Section 468B of the IRC and the Treasury regulations issued pursuant
thereto.

Upon the payment in full of all Asbestos-Related Secured Claims (other than the CCR Secured Claim) by or on
behalf of the Pre-Petition Trust, Provision For CCR, and payment of or provision for all then accrued and unpaid Trust Expenscs of
the Pre-Petition Trust, the Pre-Petition Trust shall transfer all of its right, title and interest in and to the propertics and assets then held
by the Pre-Petition Trust (including asscts that constituted Asbestos Insurance Collateral) to the Trust, and all of such properties and
assets shall be vested in the Trust, and the Trust shall assume such properties and asscts, whereupon the Pre-Petition Trust shall
terminate.

-6-



On the Effective Date, Reorganized Shook & Fletcher shall pay $3,300,000 to the Trust as follows: $300,000 in
Cash shall be paid to the Trust, and the Promissory Note, having an original principal amount of $3,000,000, shall be issued to the
Trust. In addition, on the Effective Date, all other Trust Assets shall be transferred to, vested in, and assumed by the Trust without
any further action by Shook & Fletcher, Reorganized Shook & Fletcher, the Pre-Petition Trust or Pre-Petition Trustee, the Trust or
Trustee, or the Bankruptcy Court. Notwithstanding the foregoing, to the extent that certain Trust Assets, because of their nature or
because they will accrue subsequent to the Effective Date (whether due to the termination of the Pre-Petition Trust or otherwise),
cannot be transferred to, vested in, and assumed by the Trust on the Effective Date, such Trust Assets or the proceeds thercof shall be
transferred to, vested in, and assumed by the Trust as soon as practicable after the Effective Date without any further action by Shook
& Fletcher, Reorganized Shook & Fletcher, the Pre-Petition Trust or Pre-Petition Trustee, the Trust or Trustee, or the Bankruptcy
Court. Upon transfer to the Trust of the Collateral Account (if the Collateral Account is established under the CCR Scttlement
Agreement), the Trust shall assume the obligation to make payments to CCR therefrom in accordance with thc CCR Settlement
Agreement.

53 EXCESS TRUST ASSETS.

On the Trust Termination Date, after the payment of all the Trust’s liabilitics and all Demands have been provided
for and the liquidation of all properties and other non-cash Trust Asscts then held by the Trust, all monies remaining in the Trust estate
shall bc given to such organization(s) exempt from federal income tax under section 501(c)(3) of the IRC, which tax-exempt
organization(s) shall be selected by the Trustee using his or her reasonable discretion; provided, however, that (i) if practicable, the
tax-exempt organization(s) shall be rclated to the treatment of, research on, or the relief of suffering of individuals with asbestos-
related disorders, and (ii) the tax-exempt organization(s) shall not bear any relationship to Reorganized Shook & Fletcher within the
meaning of scction 468B(d)(3) of the IRC.

5.4 TRUST EXPENSES.

Each of the Trusts shall pay all of its respective Trust Expenses from its respective asscts. Neither the Debtor nor
Reorganized Shook & Fletcher shall have any obligation to pay any Trust Expenscs.

5.5 SELECTION OF THE INITIAL TRUSTEE.

The initial Trustee of the Trust shall be identificd by the Debtor, with the conscnt of the Asbestos Claimants
Committee and the Futures Representative, prior to or at the Confirmation Hearing. Any successor Trustee shall be appointed in
accordance with the terms of the Trust Agreement. For purposes of the Trustee performing his or her duties and fulfilling his or her
obligations undcr the Trust Agreement and the Plan, the Trust and the Trustee shall be deemed to be a "party in interest” within the
meaning of Scction 1109(b) of the Bankruptcy Code.

5.6 THE FUTURES REPRESENTATIVE.

Prior to the Effcctive Date, the Futures Representative shall have such rights and dutics as are specified in the Plan
or an order of thc Bankruptcy Court. On and after the Effective Date, the Futures Representative shall serve as the Futures
Representative pursuant to Article 5 of the Trust Agreement, and shall have the functions and rights provided in the Trust Documents.

5.7 THE TRUST ADVISORY COMMITTEE.

The Trust Advisory Committec shall have the functions and rights provided in the Trust Agreement. The TAC shall
consist of threce (3) members.  The initial members of the TAC shall be identificd by the Debtor with the consent of the Asbestos
Claimants Committee and the Futures Representative prior to or at the Confirmation Hearing.

ARTICLE VI

CONDITIONS AND CONFIRMATION AND EFFECTIVENESS
6.1 CONDITIONS TO CONFIRMATION.

Confirmation of the Plan shall not occur unless cach of the following conditions has been satisfied or waived, in
writing, by the Debtor, the Asbestos Claimants Committee, and the Futures Representative. These conditions to confirmation, which
are designed, among other things, to cnsure that the Injunctions, rcleases, and discharges sct forth in Article XI hereof shall be
cffective, binding and enforceable, are as follows:

. (a) The Bankruptcy Court shall have approved the Disclosure Statement as having contained adequate
information and the solicitation of votes thereunder as having been in compliance with Section 1 126(b) of the Bankruptcy Code.

(b) The Bankruptcy Court shall have madc findings and determinations, among others, in substantially the
following form:



(1) The Supplemental Injunction, the Third Party Injunction and the Settling Asbestos Insurance
Company Injunction arc to be implemented in connection with the Trusts;

(i1) As of the Petition Date, the Debtor has been named as a defendant in personal injury, wrongful
decath or property damage actions seeking recovery for damages allegedly caused by the presence of, or exposure to, asbestos or
asbestos-containing products;

(iii) The Pre-Petition Trust shall assume the liabilitics of the Dcbtor with respect to the Asbestos-
Rclated Secured Claims and the Trust shall assume the liabilities of the Debtor with respect to all other Asbestos Claims on the
Effective Date;

(iv) the Pre-Petition Trust shall transfer all of its right, title and interest in and to its propertics and
assets to the Trust upon the payment in full of all Asbestos-Related Secured Claims (other than the CCR Secured Claim), Provision
For CCR, and payment of or provision for all then accrued and unpaid Trust Expenses of the Pre-Petition Trust;

(v) The Trust is to be funded in part by the payment of $300,000 in Cash by Reorganized Shook &
Fletcher on the Effective Date, by the Promissory Note to be issued by Reorganized Shook & Fletcher and Shook & Fletcher Supply
on the Effective Date, and by the obligations of Reorganized Shook & Fletcher to make future payments in respect of the Promissory
Note;

(vi) The Common Stock of Reorganized Shook & Fletcher shall be pledged to the Trust pursuant to
the Pledge Agreement and shall be held by an independent Escrow Agent subject to the Escrow Agreement;

(vii) The Trust is to usc its assets and income to pay Asbestos Claims including all futurc Asbestos
Claims and Demands;

(viii)  The Pre-Petition Trust is to use its assets and income (including the proceeds of the Asbestos
Insurance Collateral) to pay Asbestos-Related Secured Claims;

(ix) The Pre-Petition Trust and/or the Trust are to be funded in part by proceeds received pursuant to
the terms of the Asbestos Insurance Settlement Agrcements;

(x) The Debtor is likely to be subject to substantial future Demands for payment arising out of the
samie or similar conduct or events that gave risc to the existing Asbestos Claims which are addressed by the Supplemental Injunction
and the Third Party Injunction;

(x1) The actual amounts, numbers and timing of futurc Demands cannot be determined:

(xii) Pursuit of Demands outside the procedures prescribed by the Plan is likely to threaten the Plan's
purpose to deal equitably with Claims and future Demands;

(xiii)  The terms of the Supplemental Injunction and the Third Party Injunction, including any provisions
barring actions against third parties, are set forth in the Plan and described in the Disclosure Statement;

(xiv)  Pursuant to Bankruptcy Court or District Court orders and the Trust Documents, the Trust shall
operate through mechanisms such as structured, periodic or supplemental payments, pro rata distributions, matrices or periodic review
of estimates of the numbers and values of Present Asbestos Claims and future Demands, or other comparable mecchanisms, that
provide reasonable assurance that the Trust shall value, and be in a financial position to pay, similar Present Asbestos Unsecured
Claims and CRP Valued Asbestos Claims in substantially the same manner;

(xv) The Futures Representative was appointed by the Bankruptcy Court for the purpose of, among
other things, protecting the rights of persons that might subsequently assert Demands of the kind that are addressed in the
Supplemental Injunction and the Third Party Injunction and transferred to the Trust:

(xvi)  Either:

(A) Hartford shall be entitled to the benefit of the Third Party Injunction as a Protected Party and
the Supplemental Injunction as a Released Party; or

(B) the Bankruptcy Court shall have approved the assumption by Reorganized Shook & Fletcher
of the Hartford Agreement; and

(xvii)  The Plan otherwise complies with Section 524(g) of the Bankruptcy Code.



() Confirmation Order.

The Bankruptcy Court shall have made such findings and determinations regarding the Plan as shall enable
the entry of the Confirmation Order, and any other order entered in conjunction therewith, in form and substance reasonably
acceptable to the Debtor, the Asbestos Claimants Committec and the Futures Representative, including that the Confirmation Order
provides that (i) in light of the bencefits provided, or to be provided, to the Trusts on behalf of cach Released Party and each Protected
party, the Supplemental Injunction is fair and equitable with respect to the Persons that might subsequently assert Demands against
any Released Party or Protected Party; and (it) in light of the benefits provided, or to be provided, to the Trusts on behalf of cach
Protected party, the Third Party Injunction is fair and cquitable with respect to the Persons that might subsequently assert Demands
against any Protected Party.

6.2 CONDITIONS TO EFFECTIVENESS.

Notwithstanding any other provision of the Plan or the Confirmation Order, the Effective Date of the Plan shall not
occur unless and until each of the following conditions has been satisfied or, if applicable, waived:

(a) Confirmation Order.

The Confirmation Order shall have been issued by the Bankruptcy Court and issucd or affirmed by the
District Court as required by Scction 524(g) of the Bankruptcy Code, and the Confirmation Order shall have becone a Final Order;
provided, however, that the Effective Date may occur at a point in time when the Confirmation Order is not a Final Order at the option
of the Dcbtor and the Asbestos Claimants Committee unless the effectiveness of the Confirmation Order has been stayed or vacated,
in which case the Effective Date may be, again at the option of the Debtor and the Asbestos Claimants Committee, the first Business
Day immediately following the expiration or other termination of any stay of cffectiveness of the Confirmation Order.

(b) Plan Documents.

The Plan Documents necessary or appropriate to implement the Plan shall have been exccuted, delivered
and, where applicable, filed with the appropriate Governmental Unit; provided, however, that the conditions set forth in this Section
6.2(b) may be waived pursuant to Scction 6.4 with the consent of the Futures Representative.

(c) Judicial Fees.

All feces comparable to the fees payable pursuant to 28 U.S.C. § 1930 if and to thc extent assessed against
the Bankruptcy Estate of the Debtor shall have been paid in full.

(d) Tax Assurances.

The Debtor shall have obtained either (i) a private lctter ruling cstablishing that cach of the Trusts is a
"qualified scttlement fund" pursuant to Section 468(B) of the TRC and the Treasury regulations issucd pursuant thereto, or (ii) other
decisions, opinions or assurances regarding certain tax consequences of the Plan, deemed satisfactory by the Debtor, Rcorganized
Shook & Fletcher, the Asbestos Claimants Committee and the Futures Representative.

(e) Payment by Debtor.

The Debtor shall pay $300,000 in Cash to the Trust; provided, however, that the condition set forth in this
Section 6.2(¢) may be waived pursuant to Section 6.4 with the consent of the Futures Representative.

6.3 EFFECT OF FAILURE OF CONDITIONS.

In the event that one or more of the conditions specificd in Section 6.2 of the Plan have not occurred or been duly
waived by the Debtor, the Asbestos Claimants Committee and, if required pursuant to Section 6.2, the Futurcs Representative before
120 days after the Confirmation Date, upon notification submitted by the Debtor to the Bankruptcy Court and the Asbestos Claimants
Committee, (a) the Confirmation Order shall be vacated, (b) no distributions under the Plan shall be made, (c) Debtor and all holders
of Claims and Equity Interests shall be restored to the status quo ante as of the day immediately preceding the Confirmation Date as
though the Confirmation Order had ncver been entered and the Confirmation Date never occurred and (d) the Debtor’s obligations
with respect to all of the Claims and Equity Interests shall remain unchanged, and nothing contained hercin shall constitute or be
deemed a waiver or release of any Claims or Equity Interests by or against the Debtor or any other Person or to prejudice in any
manner the rights of the Debtor or any Person in any further proceedings involving the Debtor.



6.4 WAIVER OF CONDITIONS.

Notwithstanding anything contained in Section 6.2 or 6.3 hereof, the Debtor, together with the Asbestos Claimants
Committee and, if required pursuant to Section 6.2, the Futures Representative may waive, by a writing signed by an authorized
representative of the Debtor, the Asbestos Claimants Committee and, if required pursuant to Scction 6.2, the Futures Representative,
and subsequently filed with the Bankruptcy Court, one or more of the conditions precedent to cffectiveness of the Plan set forth in
Section 6.2.

ARTICLE V11

METHOD OF DISTRIBUTTIONS UNDER THE PLAN
7.1 DISTRIBUTIONS BY REORGANIZED SHOOK & FLETCHER,

(a) General.

Reorganized Shook & Fletcher shall make all distributions on account of all Allowed Claims (other than
Allowed Asbestos Claims) to the holders of such Allowed Claims as of the Distribution Date at any of the following addresses: (a) the
address set forth on the Proof of Claim filed by such holder; or (b) if no Proof of Claim has been filed, at the address reflected in the
list of Creditors filed with the Bankruptcy Court or in the Schedules, if Schedules are filed.

(b) Distributions of Cash.

At the option of Reorganized Shook & Fletcher, any payment or distribution of Cash made by Reorganized
Shook & Fletcher pursuant to the Plan shall be made by check or by wire transfer.

(c) Timing of Distributions.

Unless otherwisc provided for in the Plan, any payment or distribution required to be made by Reorganized
Shook & Fletcher shall be made on the Distribution Date.

7.2 DISTRIBUTIONS BY THE TRUSTS.

(a) Distributions to holders of Allowed Asbestos-Related Secured Claims shall be made by the Pre-Petition
Trust in accordance with the Pre-Petition Trust Agreement and such other applicable agreements, documents or instruments relating
thercto that arc not inconsistent with the terms of the Pre-Petition Trust Agreement. Except as otherwise provided in the second
sentence of Section 13.2 or in Section 13.3(p), the Bankruptcy Court shall have no jurisdiction over Claims against the Pre-Petition
Trust or payments from the Pre-Petition Trust.

(b) Distributions to holders of Allowed Asbestos Claims (other than Allowed Asbestos-Related Secured
Claims payable and paid by the Pre-Petition Trust) shall be made by the Trust in accordance with the Trust Agreement, the CRP and
such other applicable agreements, documents or instruments relating thercto that are not inconsistent with the terms of the Trust
Documents.

ARTICLE VIII

PROCEDURES FOR THE TREATMENT OF DISPUTED CLAIMS
8.1 DISALLOWANCE OF IMPROPERLY FILED CLAIMS.

Subject to Section 502(j) of the Bankruptcy Code and Bankruptcy Rules 3008 and 9006, any Administrative
Expense Claim or Claim for which the filing of a Proof of Claim or motion with the Bankruptcy Court is requircd under the terms of
the Bankruptcy Code, the Bankruptcy Rules, any order of the Bankruptcy Court (including one providing a Bar Date) or the Plan shall
be disallowed if and to the extent that such Proof of Claim (or other filing) is not timely and properly made.

82 PROSECUTION OF OBJECTIONS TO CLAIMS.

Unless otherwisc ordered by the Bankruptcy Court after notice and a hearing, the Debtor or Reorganized Shook &
Fletcher, as the case may be, shall have the exclusive right to make and file objections to Proofs of Claims, other than Proofs of
Claims in respect of Asbestos Claims, at any time on or before sixty days after the later of (1) the Effective Date or (it) the date on
which such Claim was filed with the Bankruptcy Court unless no Proof of Claim is required to be filed pursuant to Bankruptcy Rule
3002, the Plan or any order of the Bankruptcy Court; provided, however, that (x) this deadline may be cxtended by the Bankruptcy
Court on motion by the Debtor or Reorganized Shook & Fletcher, as applicable, and (y) neither the Debtor, Reorganized Shook &
Fletcher nor any other Person may file an objection to any (1) a Claim that was Allowed by a Final Order entered during the Chapter
11 Case, or (2) a Claim Allowed by the Plan. In addition, unless otherwisce ordered by the Bankruptcy Court after notice and a
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hearing, the Debtor or Reorganized Shook & Fletcher, as the case may be, subject to Section 2.1(c)(i) of the Plan, shall have the
exclusive right to make and file objections to Administrative Expense Claims and to amend the Schedules or to object to any Claim
specified on the Schedules, at any time on or before sixty days after the later of (i) the Effective Date or (ii) the date on which such
Claim was filed with the Bankruptcy Court unless no Proof of Claim is required to be filed pursuant to Bankruptcy Rule 3002, the
Plan or any order of the Bankruptcy Court; provided, however, that (x) this deadline may be extended by the Bankruptcy Court on
motion by the Debtor or Reorganized Shook & Fletcher, as applicable, and (y) neither the Debtor, Reorganized Shook & Fletcher nor
any other Person may file an objection to any (1) a Claim that was Allowced by a Final Order cntered during the Chapter 11 Case, or
(2) a Claim Allowed by the Plan.  After the Effective Date, only the Trust shall have authority to file objections to Asbestos Claims
and litigate to judgment, settle, or withdraw such objections and each Allowed Asbestos Claim, whether or not a Proof of Claim was
filed with the Bankruptcy Court, shall be satisfied exclusively in accordance with the Trust Documents or the Pre-Petition Trust
Agreement, as applicable.

83 NO DISTRIBUTIONS PENDING ALLOWANCE.

Notwithstanding any other provision hereof, if a Claim or any portion of a Claim is Disputed, no payment or
distribution shall be made on account of the Disputed portion of such Claim (or the entire Claim, if the entire Claim is Disputed),
unless and until such Disputed Claim becomes an Allowed Claim.

8.4 DISTRIBUTIONS AFTER ALLOWANCE.

Payments and distributions to cach holder of a Claim that is Disputed, or that is not Allowed, to the extent that such
Claim ultimately becomes Allowed, shall be made in accordance with the provisions hereof governing the Class of Claims in which
such Claim is classified. As soon as practicable after the date that the order or judgment of the Bankruptcy Court Allowing any
Disputed Claim (other than a Disputed Asbestos Claim) becomes a Final Order, Reorganized Shook & Fletcher shall distribute to the
holder of such Claim any payment or property that would have becn distributed to such holder if the Claim had been Allowed as of the
Effective Date (or such other date on which such distribution would have been made), without any interest on such payment or
property. As soon as practicable after the datc that the order or judgment of the Bankruptcy Court Allowing any Disputed Asbestos
Claim (other than a Disputed Asbestos-Related Secured Claim) becomes a Final Order or a Disputed CRP Valued Asbestos Claim is
Allowed pursuant to the CRP, the Trust shall distribute to the holder of such Claim any payment or property that would have been
distributed to such holder if the Claim had been Allowced as of the Effective Date (or such other date on which such distribution would
have been made), without any interest on such payment or property.

ARTICLE IX

EXECUTORY CONTRACTS
9.1 ASSUMPTION OR REJECTION OF EXECUTORY CONTRACTS.

Except as otherwise provided in the Plan Documents, any Exccutory Contract that has not been expressly rejected
by the Debtor with the Bankruptcy Court’s approval on or prior to the Confirmation Date shall, as of the Confirmation Date (subject to
the occurrence of the Effective Date), be deemed to have been assumed by the Debtor unless there is pending before the Bankruptcy
Court on the Confirmation Date a motion to reject such Exccutory Contract. Notwithstanding the foregoing, neither the Debtor nor
Reorganized Shook & Fletcher (on behalf of either of the Trusts) shall cnter into any Asbestos Insurance Secttlement Agreement
without the approval of the Asbestos Claimants Committee and the Futures Representative or, after the Effective Date, the Trustce, the
Futures Representative and the TAC.

9.2 DAMAGES UPON REJECTION.

The Bankruptcy Court shall determine the dollar amount, if any, of the Claim of any Entity seeking damages by
reason of the rcjection of any Exccutory Contract; provided, however, that such Entity must file a Proof of Claim with the Bankruptcy
Court within thirty days after the entry of the order rejecting such Executory Contract. To the extent any such Claim is Allowed by
the Bankruptcy Court by Final Order, such Claim shall become, and shall be treated for all purposes under the Plan as, a Class 9
Unsecured Operational Claim, unless the Claim is an Asbestos Claim, in which case such Claim shall be treated as a Class 10 Claim,
and the holder thercof shall receive distributions as a holder of an Allowed Claim in such Class pursuant to the Plan.

9.3 CURE OF DEFAUILTS.

Except as may otherwisc be agreed to by the partics to a specified Exccutory Contract, on the Effective Date,
Reorganized Shook & Fletcher (or its assignee) shall cure any and all undisputed defaults under cach Exccutory Contract assumed
pursuant to the Plan in accordance with Section 365(b)(1) of the Bankruptcy Code. All disputed dcfaults with respect to an Executory
Contract that are required to be curcd shall be cured either within thirty (30) days of the entry of a Final Order determining the
amount, if any, of the Debtor’s or Reorganized Shook & Fletcher’s liability with respect thereto, or as may otherwisc be agreed to by
the parties to such Executory Contract. Notwithstanding the foregoing, the Trust, and not Reorganized Shook & Fletcher, shall cure
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defaults under assumed Executory Contracts which would have resulted in Asbestos-Related Unsccured Claims if rcjected, and the
Pre-Petition Trust, and not Reorganized Shook & Fletcher, shall cure defaults under assumed Exccutory Contracts which would have
resulted in Asbestos-Related Secured Claims if rejected.

9.4 INDEMNIFICATION OBLIGATIONS.

For purposcs of the Plan, the obligations of the Debtor (or Reorganized Shook & Fletcher) to defend, indemnify,
reimburse or limit the liability of any current and former directors or officers (in their capacity as such) who were dircctors or officers,
respectively, before, on or after the Petition Date against any claims or obligations pursuant to the Debtor’s certificate of incorporation
or by-laws, applicable state law or any specific agreement, or any combination of the foregoing, shall survive confirmation of the Plan,
remain unaffected thereby, and not be discharged irrespective of whether indemnification, defense, reimbursement or limitation is
owed in connection with an event occurring before, on or after the Confirmation Date. Notwithstanding the foregoing, no director or
officer of the Debtor or Reorganized Shook & Fletcher shall be entitled to assert any Asbestos Claim against the Debtor or
Reorganized Shook & Fletcher.

9.5 COMPENSATION AND BENEFIT PROGRAMS.

Unless otherwise modified, terminated or rejected on or before the Effective Date, all employment and severance
practices and policies, and all compensation and benefit plans, policies, and programs of the Debtor applicable to its dircctors, officers
or employces, including, without limitation, all savings plan, retirement plans, health care plans, severance benefit plans, incentive
plans, workers’ compensation programs and life, disability and other insurance plans shall be deemed to be Executory Contracts under
the Plan and (i) all defaults, if any, thereunder are hereby cured and (i) all such Executory Contracts are hereby assumed pursuant to
Sections 365(a) and 1123(b)2) of the Bankruptcy Code and assigned to Rcorganized Shook & Fletcher. Notwithstanding the
foregoing, no employee of the Debtor or Reorganized Shook & Fletcher shall be entitled to assert any Asbestos Claim against the
Debtor or Reorganized Shook & Flctcher.

9.6 RETIREE BENEFITS.

Notwithstanding any other provisions of the Plan (other than the last sentence of this Section 9.6), any payments that
are due to any individual for the purpose of providing or reimbursing payments for retired employees and their spouscs and
dependents for medical, surgical, or hospital care benefits, or benefits in the event of sickness, accident, disability, or death under any
plan, fund, or program (through the purchase of insurance or otherwise) maintained or established in whole or in part by the Debtor
prior to the Petition Date shall be continued for the duration of the period the Debtor has obligated itsclf to provide such benefits.
Notwithstanding the forcgoing, no employee or retired employce (nor their spouses or dependents) of the Debtor or Reorganized
Shook & Fletcher shall be entitled to assert any Asbestos Claim against the Debtor or Reorganized Shook & Fletcher.

ARTICLE X

IMPLEMENTATION OF THE PLAN; GOVERNANCE AND MANAGEMENT OF REORGANIZED SHOOK &
FLETCHER

10.1 TRUST FUNDING.

On the Effective Date, or as soon as practicable thereafter, in consideration of the Trust’s assumption of all Asbestos
Claims and liabilitics related thereto, in cach casc as and when provided in the Trust Agreement, the Trust shall be funded with the
Trust Assects, and all of such Trust Assets shall be vested in the Trust, in each case as and when provided in the Plan Documents.

10.2 GENERAL.

On the Confirmation Date, the management, control and operation of Reorganized Shook & Fletcher shall become
the responsibility of the Board of Directors of Reorganized Shook & Fletcher, who shall, thercafier, have the responsibility for the
management, control and operation of Reorganized Shook & Fletcher.

10.3 DIRECTORS AND OFFICERS OF REORGANIZED SHOOK & FLETCHER.

() Board of Directors.

The board of directors of Shook & Fletcher immediately prior to the Confirmation Date shall serve as the
initial Board of Directors of Reorganized Shook & Fletcher on and after the Confirmation Date. Each of the members of such initial
Board of Directors shall serve until the first annual meeting of sharcholders of Reorganized Shook & Fletcher or his or her earlier
resignation or removal in accordance with the Certificate of Incorporation and By-Laws.
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(b) Officers.

The officers of Shook & Fletcher immediately prior to the Confirmation Date shall serve as the initial
officers of Rcorganized Shook & Fletcher on and after the Confirmation Date. Such officers shall serve in accordance with any
applicable employment agreement with Reorganized Shook & Fletcher, the By-Laws and applicable nonbankruptcy law.

10.4 CERTIFICATE OF INCORPORATION AND BY-LAWS.

The Certificate of Incorporation of Reorganized Shook & Fletcher shall, as of the Effective Date, be amended in its
entirety to rcad substantially in the form set forth in Exhibit H hereto and, consistent with Scction 1123(a)(6) of the Bankruptcy Code,
shall, among other things, prohibit the issuance of non-voting equity securities. The by-laws of Shook & Fletcher in effect on the
Effective Date shall be the By-Laws of Reorganized Shook & Fletcher.

10.5 CORPORATE ACTION.

All matters provided for under the Plan involving the corporate structure of the Debtor or Reorganized Shook &
Fletcher, or any corporate action to be taken by, or required of the Debtor or Reorganized Shook & Fletcher, shall be deemed to have
occurred and be effective as provided herein, and shall be authorized and approved in all respects without any requirement for further
action by the stockholders or directors of any of such entities.

ARTICLE XI

INJUNCTIONS, RELEASES AND DISCHARGE
11.1 TERM OF CERTAIN INJUNCTIONS AND AUTOMATIC STAY.

(a) All of the injunctions and/or automatic stays provided for in or in connection with the Chapter 11 Case,
whether pursuant to Section 105, Scction 362 or any other provision of the Bankruptcy Code or other applicable law, in existence
immediately prior to the Confirmation Date shall remain in full forcc and effect until the Injunctions become cffective, and thereafter
if so provided by the Plan, the Confirmation Order, or by their own terms. In addition, on and after the Confirmation Date, the Debtor
may scek such further orders as it may decm necessary to preserve the status quo during the time between the Confirmation Date and
the Effective Date.

(b) Each of the Injunctions shall become effective on the Effective Date and shall continue in effect at all times
thereafter. Notwithstanding anything to the contrary contained in the Plan, all actions in the nature of those to be enjoined by the
Injunctions shall be enjoined during the period between the Confirmation Date and the Effective Date.

11.2 SETOFFS.

Subject to the limitations provided in Section 553 of the Bankruptcy Code, the Debtor, or the Trusts, as applicable,
may, but shall not be required to, sctoff against any Claim and the payments or distributions to be made pursuant to the Plan in respect
of such Claim, any claims, rights, causes of action and liabilitics of any nature that the Debtor or the Trusts may hold against the
holder of such Claim; provided, however that neither the failure to effect such a setoff nor the Allowance of any Claim hereunder shall
constitute a waivcr or release by the Debtor or the Trusts of any of such claims, rights, causes of action and liabilities that the Debtor
or the Trusts has or may have against the holder.

11.3 SECTION 346 INJUNCTION.

In accordance with Section 346 of the Bankruptcy Code, for purposes of any state or local law imposing a tax,
income will not be realized by the Bankruptcy Estate, the Debtor or Reorganized Shook & Fletcher by reason of the forgiveness or
discharge of indebtedness resulting from the consummation of the Plan. As a result, cach state or local taxing authority is permanently
enjoined and restrained, after the Confirmation Date, from commencing, continuing, or taking any act to impose, collect or recover in
any manner any tax against the Debtor or the Reorganized Shook & Fletcher arising by reason of the forgiveness or discharge of
indebtedness under this Plan.

11.4 DISCHARGE AND RELEASE.

(a) Except as specifically provided in the Plan or in the Confirmation Order, effective on the Effective Date,
the Debtor and Reorganized Shook & Fletcher shall be discharged from any and all Claims and Demands, including any Claim of a
kind specificd in Section 502(g), 502(h) or 502(i) of the Bankruptcy Code and any Asbestos Claim, whether or not (i) a Proof of
Claim based on such Claim was filed or deemed filed under Section 501 of the Bankruptcy Code, or such Claim was listed on the
Schedules of the Debtor, (ii) such Claim is or was Allowed under Section 502 of the Bankruptcy Code, or (iii) the holder of such
Claim has voted on or accepted the Plan. Except as specifically provided in the Plan to the contrary, the rights that are provided in the
Plan shall be in complete (x) satisfaction, discharge and release of all Claims or Demands against, Liens on, and equity intcrests in the
Debtor, Reorganized Shook & Fletcher, or the Pre-Petition Trust or the Trust or the assets and propertics of the Debtor, Reorganized
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Shook & Fletcher, or the Pre-Petition Trust or the Trust, (y) satisfaction, discharge and release of all Claims constituting Released
Claims, including, but not limited to, all Causes of Action, whether known or unknown, either directly or derivatively through the
Debtor or Reorganized Shook & Fletcher against the Released Parties on the same subject matter as any of the Claims, Liens, or
Equity Interests described in subpart (x) of this Article 11.4, and (z) satisfaction, discharge and release of all Causes of Action of the
Debtor or Reorganized Shook & Fletcher, whether known or unknown, including but not limited to all Claims including the Released
Claims, against the Released Parties. Further, but in no way limiting the generality of the foregoing, except as otherwisc specifically
provided in the Plan, any Entity accepting any distributions or rights pursuant to the Plan shall be presumed conclusively to discharge
Reorganized Sheok & Fletcher and have released the Released Parties from (a) the Released Claims and (b) any other Cause of Action
based on the same subject matter as the Claim or Equity Interest on which the distribution or right is received.

(b) Except as specifically provided in the Plan or in the Confirmation Order, effective on the Effective Date,
the Debtor and Reorganized Shook & Fletcher shall satisfy, discharge and release all of their Claims against, Liens on, and Causes of
Action, whether known or unknown, cither directly or derivatively through the Debtor or Reorganized Shook & Fletcher, including
but not limited to the Released Claims, against any of the Relcascd Partics.

(c) Notwithstanding anything to the contrary in this Article 11.4, however, the Plan shall not satisfy, discharge
or release any Claim or Demand of the Debtor, Reorganized Shook & Fletcher, the Pre-Petition Trust, the Trust, or any Asbestos
Claimant against any Asbestos Insurance Company that is not a Settling Asbestos Insurance Company.

11.5 DISCHARGE INJUNCTION.

Except as specifically provided in the Plan Documents to the contrary, upon entry of the Confirmation Order, this
Plan will operate as an injunction prohibiting and enjoining the commencement or continuation of any action, the employment of
process or any act to collect, rccover from, or offset (a) any Claim or Demand against or Equity Interest in the Debtor, Reorganized
Shook & Fletcher or the Trusts by any Entity and (b) any cause of action, whether known or unknown, against the Relcased Parties
based on the same subject matter as any Claim, Demand or Equity Interest described in clause (a) of this Article 11.5.

11.6 THE SUPPLEMENTAL INJUNCTION, THE THIRD PARTY INJUNCTION AND THE SETTLING
ASBESTOS INSURANCE COMPANY INJUNCTION.

In order to supplement the injunctive effect of the Discharge Injunction, and pursuant to Scetions 524(g) or
105(a) of the Bankruptcy Code (or both), the Confirmation Order shall provide for the following injunctions to take effect as
of the Confirmation Date:

(a) Supplemental Tnjunction.
(i) Terms.

In order to preserve and promote the settlements contemplated by and provided for in the
Plan and to supplement, where necessary, the injunctive effect of the discharge both provided by Sections 1141 and 524 of the
Bankruptcy Code and as described in this Article, and pursuant to the exercise of the equitable jurisdiction and power of the
Bankruptcy Court under Section 524(g) or 105(a) of the Bankruptcy Code (or both), all Entities which have held or asserted,
which hold or assert, or which may in the future hold or assert any Claim, demand (including any Demand), or Causc of
Action (including, but not limited to, any Asbestos Claim and any Released Claim, or any Claim or demand for or respecting
any Trust Expense of cither of the Trusts) against the Released Parties, the Protected Parties, or any of them, based upon,
relating to, arising out of, or in any way connected with any Released Claim or any Asbestos Claim, whenever and wherever
arising or asserted (including, but not limited to, all such Claims in the nature of or sounding in tort, contract, warranty or
any other theory of law, equity, or admiralty) or Equity Interest shall be permanently stayed, restrained and enjoined from
taking any action for the purpose of directly or indirectly collecting, recovering, or receiving payments, satisfaction, or
recovery with respect to any such Claim, demand, Causc of Action, or Equity Interest, including, but not limited to:

(A) commencing or continuing in any manner any action or other proceeding of any
kind with respect to any such Claim, Demand, Cause of Action, or Equity Intcrest against any of the Relcased Partics or the
Protected Partics, or against the property of any Released Party or any Protected Party with respect to any such Claim,
demand, Cause of Action, or Equity Interest;

(B) enforcing, attaching, collecting, or recovering, by any manner or means, any
judgment, award, decree or order against any of the Released Parties or the Protccted Parties or against the property of any
Released Party or any Protected Party with respect to any such Claim, demand, Cause of Action, or Equity Interest;

) creating, perfecting or enforcing any Licn of any kind against any Released Party or

any Protected Party or the property of any Released Party or any Protected Party with respect to any such Claim, demand,
Cause of Action, or Equity Interest;
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(D) asserting or accomplishing any setoff, right of subrogation, indemnity, contribution
or recoupment of any kind against any obligation due any Released Party or any Protected Party or against the property of
any Released Party or any Protected Party with respect to any such Claim, demand, Cause of Action, or Equity Interest; and

(E) taking any act, in any manner, in any place whatsoever, that does not conform to, or
comply with, the provisions of the Plan Documents, the Pre-Petition Trust Agreement or the Trust Documents, relating to
such Claim, demand, Cause of Action, or Equity Interest.

(i) Reservations.

Notwithstanding anything to the contrary above, this Supplemental Injunction shall not
enjoin:

(A) the rights of Entities to the treatment accorded them under Articles I, [T and TV of
the Plan, as applicable, including the rights of Entitics with CRP Valued Asbestos Claims to assert such Claims in accordance
with the CRP;

(B) the rights of Entities to assert any Claim, debt, litigation, or liability for payment of
Trust Expenses solely against the Trust or the Pre-Petition Trust, as applicable;

© the rights, if any, of the Pre-Petition Trust to prosecute any Asbestos Insurance
Action;

(D) the rights of the Trust and the retained rights, if any, of Reorganized Shook &
Fletcher (for the bencfit of the Trusts, but the retention of any such right of Reorganized Shook & Fletcher shall not create
any obligation that Rcorganized Shook & Fletcher prosecute any Asbestos Insurance Action) to prosccute any Asbestos
Insurance Action;

(E) the rights of Entities to assert any Claim, debt, obligation or liability for payment
against an Asbestos Insurance Company that is not a Released Party unless otherwise enjoined by order of the Bankruptey
Court or estopped by provision of the Plan; and

(F) the rights of CCR to assert any Claim, debt, obligation or liability for payment
against any Asbestos Insurance Company that is not based on (i) an Asbestos Claim or (ii) the rights or obligations of Debtor
or Reorganized Shook & Fletcher.

(b) Third Party Injunction.

(i) Terms.

In order to preserve and promote the settlements contemplated by and provided for in the
Plan and agreements approved by the Bankruptcy Court and pursuant to the exercise of the equitable jurisdiction and power
of the Bankruptey Court under Section 524(g) or 105(a) of the Bankruptcy Code (or both), all Entities which have held or
asserted, which hold or assert, or which may in the future hold or assert any Third Party Claim shall be permanently stayed,
restrained, and cnjoined, from taking any action for the purpose of directly or indirectly collecting, recovering, or receiving
payments or recovery with respect to any such Third Party Claim, including, but not limited to:

(A) commencing or continuing in any manner any action or other proceeding of any
kind with respect to any such Third Party Claim or against the property of any Protected Party, with respect to any such
Third Party Claim;

(B) enforcing, attaching, collecting or recovering, by any manner or means, any
judgment, award, dceree, or order against any Protected Party, or against the property of any Protected Party, with respect to
any such Third Party Claim;

©) creating, perfecting, or enforcing any Lien of any kind against any Protected Party,
or the property of any Protected Party, with respect to any such Third Party Claim;

(D) asserting or accomplishing any setoff, right of subroegation or contribution or
recoupment of any Kind against any obligation due any Protected Party, or against the property of any Protected Party, with
respect to any such Third Party Claim; and

(E) taking any act, in any manner, in any place whatsoever, that does not conform to, or

comply with, the provisions of the Plan Documents relating to such Third Party Claim.
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(ii) Reservations.

Notwithstanding anything to the contrary above, this Third Party Injunction shall not
enjoin:

(A) the rights of Entities to the treatment accorded them under Articles I1, ITI and 1V of
the Plan, as applicable, including the rights of Entitics with CRP Valued Asbestos Claims to assert such Claims in accordance
with the CRP;

(B) the rights of Entities to assert any Claim, debt, obligation, or liability for payment of
Trust Expenses solely against the Trust or the Pre-Petition Trust, as applicable;

©) the rights, if any, of the Pre-Petition Trust to prosecute any Asbestos Insurance
Action;

(D) the rights of the Trust and the retained rights, if any, of Reorganized Shook &
Fletcher (for the benefit of the Trusts, but the retention of any such right of Reorganized Shook & Fletcher shall not create
any obligation that Reorganized Shook & Fletcher prosecute any Asbestos Insurance Action) to prosccute any Ashestos
Insurance Action;

(E) the rights of Entities to assert any Claim, debt, obligation, or liability for payment
against an Asbestos Insurance Company that is not a Protected Party unless otherwise enjoined by order of the Bankruptcy
Court or estopped by provision of the Plan; and

(F) the rights of CCR to assert any Claim, debt, obligation or liability for payment
against any Asbestos Insurance Company that is not based on (i) an Asbestos Claim or (ii) the rights or obligations of Debtor
or Reorganized Shook & Fletcher.

(c) Scttling Asbestos Insurance Companv Injunction
(i) Terms.

In order to preserve and promote the property of the Bankruptcy Estate, as well as the
settlements contemplated and provided for in the Plan, and to supplement, where necessary, the injunctive effect of the
discharge and releases detailed herein, and pursuant to the exercise of the equitable jurisdiction and power of the Bankruptcy
Court under Section 105(a) of the Bankruptcy Code, all Entities which have held or asserted, which hold or assert, or which
may in the futurc hold or assert any Claim, demand (including any Demand), or cause of action (including, but not limited to,
any Asbestos Claim or any Claim or demand for or respecting any Trust Expense), against a Settling Asbestos Insurance
Company based upon, relating to, arising out of, or in any way connccted with any Asbestos Claim, Asbestos In-Place
Insurance Coverage, or Asbestos Insurance Policy, whenever and wherever arisen or asserted (including, but not limited to, all
Claims in the nature of or sounding in tort, contract, warranty, or any other theory of law, cquity, or admiralty) shall be
permancntly stayed, restrained, and enjoined from taking any action for the purpose of dircetly or indirectly collecting,
recovering, or receiving payments, satisfaction, or recovery with respect to any such Claim, demand, or cause of action,
including, but not limited to:

(A) commencing or continuing, in any manner, any action or other proceeding of any
kind with respect to any such Claim, demand, or cause of action against any Settling Asbestos Insurance Company, or against
the property of any Scttling Asbestos Insurance Company, with respect to any such Claim, demand, or cause of action;

(B) enforcing, attaching, collecting, or recovering, by any manncr or means, any
judgment, award, decree, or order against any Settling Asbestos Insurance Company or against the property of any Settling
Asbestos Insurance Company with respect to any such Claim, demand, or cause of action;

(&) creating, perfecting, or enforcing any Lien of any kind against any Settling Asbestos
Insurance Company or the property of any Settling Asbestos Insurance Company with respect to any such Claim, demand, or
cause of action;

(D) asserting or accomplishing any setoff, right of subrogation, indemnity, contribution,
or recoupment of any kind against any obligation due any Settling Asbestos Insurance Company or against the property of

any Settling Asbestos Insurance Company with respect to any such Claim, demand, or cause of action; and

(E) taking any act, in any manner, in any place whatsoever, that does not conform to, or
comply with, the provisions of the Plan Documents relating to such claim, demand, or cause of action.
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(ii) Reservations.

Notwithstanding anything to the contrary above, this Settling Asbestos Insurance Company
Injunction shall not enjoin:

(A) the rights of Entities to the treatment accorded them under Articles 11, 111 and IV of
the Plan, as applicable, including the rights of Entities with Asbestos-Related Unsecured Claims to assert such Claims against
the Trust in accordance with the Trust Documents and the rights of Entities with Asbestos-Related Secured Claims to assert
such Claims against the Pre-Petition Trust in accordance with the Pre-Petition Trust Agreement;

(B) the rights of Entities to assert any Claim, debt, obligation, or liability for payment of
Trust Expenscs solely against the Trust or the Pre-Petition Trust, as applicable;

(©) the rights, if any, of the Pre-Petition Trust to prosecute any Asbestos Insurance
Action;

(D) the rights of the Trust and the retained rights, if any, of Recorganized Shook &
Fletcher (for the benefit of the Trusts, but the retention of any such right of Reorganized Shook & Fletcher shall not create
any obligation that Rcorganized Shook & Fletcher prosecute any Asbestos Insurance Action) to prosecute any Asbestos
Insurance Action;

(E) the rights, if any, of the Pre-Petition Trust to assert any Claim, debt, obligation, or
liability for payment against a Settling Asbestos Insurance Company;

F) the rights of the Trust and the retained rights, if any, of Reorganized Shook &
Fletcher (for the benefit of the Trusts, but the retention of any such right of Reorganized Shook & Fletcher shall not create
any obligation that Reorganized Shook & Fletcher make such an assertion) to assert any Claim, debt, obligation, or liability
for payment against a Settling Asbestos Insurance Company;

G) the rights of any Entities who prior to the Petition Date had pending in any court of
competent jurisdiction a Direct Action against an Asbestos Insurance Company that has not been stayed or enjoined by the
order of such court as of such datc, but only to the extent that such action seeks recovery under Asbestos Insurance Policies
that provide coverage exclusively dedicated to such Entities or to such Entities' place of asbestos exposure and only to the
extent that such Direct Action secks a recovery consistent with a settlement among such Entities and the Debtor;

(H) the rights of the Trust and Reorganized Shook & Fletcher to assign a Cause of
Action or the Trust’s cause of action against a Settling Asbestos Insurance Company to a Claimant and for such Claimant to
assert any Claim, debt, obligation, or liability for payment against such Settling Asbestos Insurance Company; and

)] the rights of CCR to assert any Claim, debt, obligation or liability for payment
against any Asbestos Insurance Company that is not based on (i) an Asbestos Claim or (ii) the rights or obligations of Debtor
or Reorganized Shook & Fletcher.

11.7 RESERVATION OF RIGHTS.

Notwithstanding any other provision of the Plan to the contrary, the satisfaction, release and discharge, and the
Injunctions set forth in Articles 11.3, 11.4, 11.5, and 11.6, respectively, shall not serve to satisfy, discharge, relcase, or enjoin (i)
Asbestos-Related Secured Claims against the Pre-Petition Trust, (ii) any Asbestos Claims against the Trust as and when provided in
the Trust Documents, or (iii) Claims against the Trust or the Pre-Petition Trust, as applicable, for the payment of its respective Trust
Expenses.

11.8 RIGHTS AGAINST NON-DEBTORS UNDER ENVIRONMENTAL LAWS.

Notwithstanding anything to the contrary contained herein, the injunctions and relcases set forth in this Article X1,
including, but not limited to, the Injunctions, shall not impair the rights or causes of action of the United States of America or any
State or other Governmental Unit against non-Debtor parties under applicable Environmental Laws, and such rights and causcs of
action shall not be discharged or otherwise adversely affected by the Plan.

11.9 DISALLOWED CLAIMS AND DISALLOWED INTERESTS.

On and after the Effective Date, the Debtor shall be fully and finally discharged of any liability or obligation on a
disallowed Claim or a disallowed Equity Interest, and any order creating a disallowed Claim or a disallowed Equity Interest that is not
a Final Order as of the Effective Date solcly because of an Entity's right to move for reconsideration of such order pursuant to Section
502 of the Bankruptcy Code or Bankruptey Rule 3008 shall nevertheless become and be deemed to be a Final Order on the Effective
Date. The Confirmation Order, except as otherwisc provided herein, or unless the Bankruptcy Court orders otherwisc, shall constitute
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an order (a) disallowing all Claims (other than Asbestos Claims and Equity Interests) to the extent such Claims and Equity Interests
are not allowable under any provision of Scction 502 of the Bankruptcy Code, including, but not limited to, time-barred Claims and
Claims for unmatured interest, and (b) disallowing or subordinating, as the case may be, any Claims, or portions of Claims, for
penalties or Non-Compensatory Damages.

11.10  EXONERATION AND RELIANCE.

The Debtor, Reorganized Shook & Fletcher, the Asbestos Claimants Committee, CCR, the Futures Representative,
and the Trust Advisory Committee as well as their respective stockholders, directors, officers, agents, cmployees, members, attorneys,
accountants, financial advisors, and representatives shall not be liable other than for willful misconduct to any helder of a Claim or
Equity Interest or any other Entity with respect to any action, omission, forbearance from action, decision, or exercise of discretion
taken at any time prior to the Effective Date in connection with (a) the management or operation of the Debtor, Reorganized Shook &
Fletcher, or the discharge of their duties under the Bankruptcy Code, (b) the implementation of any of the transactions provided for, or
contemplated 1n, the Plan or the Plan Documents, (c) any action taken in connection with either the enforcement of the Debtor's rights
against any Entities or the defense of Claims asserted against the Debtor with regard to the Chapter 11 Case, (d) any action taken in
the negotiation, formulation, development, proposal, disclosurc, confirmation or implementation of the Plan Documents filed in the
Chapter 11 Casc, or (e) the administration of the Plan or the Trust or the Pre-Petition Trust or the assets and property to be distributed
pursuant to the Plan. The Debtor, Rcorganized Shook & Fletcher, the Asbestos Claimants Committee, CCR, the Futures
Representative and the Trust Advisory Committee, as well as their respective stockholders, directors, officers, agents, employees,
members, attorneys, accountants, financial advisors, and representatives may reasonably rely upon the opinions of their respective
counsel, accountants, and other experts or professionals and such reliance, if reasonable, shall conclusively establish good faith and
the absence of willful misconduct; provided, however, that a determination that such reliance is unreasonable shall not, by itsclf,
constitute a determination or finding of bad faith or willful misconduct. In any action, suit or proceeding by any holder of a Claim or
Equity Interest or any other Entity contesting any action by, or non-action of, the Debtor, Reorganized Shook & Fletcher, the Asbestos
Claimants Committee, CCR, the Futurcs Representative or the Trust Advisory Committee or their respective stockholders, directors,
officers, agents, cmployees, members, attorneys, accountants, financial advisors, and representatives, the recasonable attorneys' fees
and costs of the prevailing party shall be paid by the losing party and, as a condition to going forward with such action, suit, or
procecding at the outsct thereof, all partics thereto shall be required to provide appropriate proof and assurances of their capacity to
make such payments of reasonable attorneys' fees and costs in the event they fail to prevail.

11,11 NO LIABILITY FOR SOLICITATION OR PARTICIPATION,

Pursuant to Scction 1125(e) of the Bankruptcy Code, the Confirmation Order shall provide that all of the Persons
who have solicited acceptances or rejections of the Plan (including the Debtor, Reorganized Shook & Fletcher, and all of their
respective officers, directors, sharcholders, attorneys, agents, advisers and employecs, all of the other Released Partics and the Voting
Agent) have acted in good faith and in compliance with the applicable provisions of the Bankruptcy Code, and are not liable on
account of such solicitation or participation, for violation of any applicable law, rule, or regulation governing the solicitation of
acceptances or rejections of the Plan or the offer, issuance, sale or purchase of sccurities.

ARTICLE XII

MATTERS INCIDENT TO PLAN CONFIRMATION
12.1 NO LIABILITY FOR TAX CLAIMS.

Unless a taxing authority has asscrted a Claim against the Debtor before the Bar Date established therefor, no Claim
of such authority shall be Allowed against the Debtor or Reorganized Shook & Fletcher for taxes, penalties, interest, additions to tax,
or other charges arising out of the failure, if any, of the Debtor, or any other Entity to have paid tax or to have filed any tax return
(including, but not limited to, any income tax retum or franchise tax return) in or for any prior year or arising out of an audit of any
return for a period before the Petition Date.

12.2 NO SUCCESSOR LIABILITY,

Except as otherwise expressly provided in the Plan or the other Plan Documents, the Debtor, Reorganized Shook &
Fletcher, the Asbestos Claimants Committee, the Futures Representative, and the Trust Advisory Committee do not, pursuant to the
Plan or otherwise, assume, agrec to perform, pay, or indemnify creditors or otherwise have any responsibilities for any liabilities or
obligations of the Dcbtor relating to or arising out of the operations of or assets of the Debtor, whether arising prior to, on, or after the
Confirmation Date. Neither Reorganized Shook & Fletcher, nor the Trust or the Pre-Petition Trust 1s, or shall be, a successor to the
Debtor by reason of any theory of law or cquity, and nonc shall have any successor or transferce liability of any kind or character,
except that Reorganized Shook & Fletcher, the Trust and the Pre-Petition Trust shall assume the obligations specified in the Plan
Documents and the Confirmation Order.
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12.3 VESTING OF ASSETS.

Except as otherwise expressly provided in the Plan, on the Effective Date, Reorganized Shook & Fletcher shall be
vested with all of the assets and property of its former Bankruptcy Estate (other than the Trust Asscts and the rights granted to the Pre-
Petition Trust in respect of the Asbestos Insurance Collateral), free and clear of all Claims, Liens, charges, encumbrances and other
intercsts of holders of Claims cxcept for the Licns that Shook & Fletcher reinstated or granted in favor of cach of AmSouth Bank,
SouthTrust Bank, and Shook & Fletcher Supply as provided in the Plan or the Confirmation Order, and following the Effective Date
may operate its business free of any restrictions imposcd by the Bankruptcy Code or by the Bankruptcy Court. Except as otherwise
expressly provided in the Plan, on the Effective Date, the Trust shall be vested with all of the Trust Asscts as and when provided in the
Plan Documents.

12.4 INSTITUTION AND MAINTENANCE OF LEGAL AND OTHER PROCEEDINGS.

Notwithstanding the Pre-Petition Trustee’s security interest in the Asbestos Insurance Collateral, as of the Effective
Date until the datc on which the Pre-Petition Trust has paid (or caused to be paid) all Asbestos-Related Secured Claims (other than the
CCR Secured Claim) in full, and Provision For CCR and payment of or provision for all then accrued and unpaid Trust Expenses of
the Pre-Petition Trust has been made, the Trust shall be empowered to initiate, prosecute, defend, scttle and resolve all legal actions
and other proceedings related to the Asbestos Insurance Collateral for the benefit of the Pre-Petition Trust (including Asbestos
Insurance Actions); provided however that the Trust shall not enter into an Asbestos Insurance Settlement Agrecment without the
consent of each of the Trust Advisory Committee and the Futurcs Representative. As of the Effective Date, the Trust shall be
empowered to initiate, prosecute, defend, scttle and resolve all legal actions and other proceedings related to any asset, liability or
responsibility of the Trust, which, after the date on which the Pre-Petition Trust has paid (or caused to be paid) all Asbestos-Related
Secured Claims (other than the CCR Secured Claim) in full, and Provision For CCR and payment of or provision for all then accrued
and unpaid Trust Expenses of the Pre-Petition Trust has been made, shall include without limitation, Asbestos Insurance Actions, for
the benefit of the Trust. Each of the Trusts shall be responsible for (and Reorganized Shook & Fletcher shall have no liability for) the
payment of all damages, awards, judgments, settlements, expenses, costs, fees, and other charges incurred by it subsequent to the
Confirmation Date arising from or associated with any legal action or other proceeding which is the subject of this Article 12.4 and
shall pay or reimburse all deductibles, retrospective premium adjustments, or other charges, if any, which may arisc from the receipt
of insurance proceeds by it. Notwithstanding anything to the contrary in this Article 12.4, nothing in this Article 12.4 creates,
modifies, or climinates any right, duty, or obligation addressed, resolved, or released pursuant to this Plan.

12.5 VESTING AND ENFORCEMENT OF TRUST CAUSES OF ACTION.

Pursuant to Section 1123(b)(3)(B) of the Bankruptcy Code, cxcept as otherwisc provided in the Plan, the Trust shall
be vested with and have the right to enforce against any Entity any and all of the Debtor’s Causes of Action related to Asbestos
Claims; provided, however, that nothing herein shall alter, amend, or modify the injunctions (including the Injunctions), releases, or
discharges provided herein.

12.6 PRESERVATION OF INSURANCE CLAIMS.

The Debtor's discharge, and the Relcased Parties' discharge and release, from Claims as provided herein shall neither
diminish nor impair the obligations of any insurer arising under any insurance policy, settlement agreement or otherwisc.

ARTICLE XIII

RETENTION OF JURISDICTION
13.1 JURISDICTION.

Until the Chapter 11 Casc is closed, the Bankruptcy Court shall retain the fullest and most extensive jurisdiction
permissible, including that necessary to ensure that the purposes and intent of the Plan are carried out. Except as otherwise provided in
the Plan, the Bankruptcy Court shall retain jurisdiction to hear and determine all Claims against and Equity Interests in the Debtor, and
to adjudicate and enforce all other Causes of Action which may exist on behalf of the Debtor. Nothing contained herein shall prevent
the Debtor, Reorganized Shook & Fletcher, the Pre-Petition Trust or the Trust from taking such action as may be necessary in the
enforcement of any Causc of Action which the Debtor has or may have and which may not have been enforced or prosccuted by the
Debtor, which Causc of Action shall survive confirmation of the Plan and shall not be affected thercby except as specifically provided
herein.

13.2 GENERAL RETENTION,

Following the entry of the Confirmation Order, the administration of the Chapter 11 Case will continue at least until
the completion of the transfers contemplated to be accomplished on the Effective Date. Morcover, each of the Trusts shall be subjcct
to the continuing jurisdiction of the Bankruptcy Court in accordance with the requircments of Scction 468B of the IRC and the
Treasury rcgulations issued pursuant thereto. The Bankruptey Court shall also retain Jurisdiction for the purpose of classification of
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any Claim and the re-examination of Claims which have been Allowed temporarily for purposcs of voting, and the determination of
such objections as may be filed with thec Bankruptcy Court with respect to any Claim. The failure by the Debtor to object to, or
examine, any Claim for the purposes of voting, shall not be deemed a waiver of the right of the Debtor, Reorganized Shook &
Fletcher, or either of the Trusts to object to or re-examine such Claim in whole or part for any other purpose.

13.3 SPECIFIC PURPOSES.

In addition to the foregoing, the Bankruptcy Court shall retain exclusive jurisdiction for the following specific
purposcs after the Confirmation Date:

(a)  to modify the Plan after the Confirmation Date, pursuant to the provisions of the Bankruptcy Code and the
Bankruptcy Rules;

(b)  to correct any defect, cure any omission, reconcile any inconsistency, or make any other necessary changes or
modifications in or to the Plan, the Trust Documents or the Confirmation Order as may be necessary to carry out the purposes and
intent of the Plan, including the adjustment of the date(s) of performance under the Plan Documents in the event that the Effective
Date doces not occur as provided herein so that the intended effect of the Plan may be substantially realized thereby;

(¢)  to assure the performance by Reorganized Shook & Fletcher and the Trusts of their respective obligations to
make distributions under the Plan;

(d)  to cnforce and interpret the terms and conditions of the Plan Documents;

(e)  to cnter such orders or judgments, including, but not limited to, injunctions (i) as are necessary to enforce the
title, rights, and powers of the Debtor, Reorganized Shook & Fletcher, and the Trusts and (ii) as are necessary to enable holders of
Claims to pursuc their rights against any Entity that may be liable therefor pursuant to applicable law or otherwise, including, but not
limited to, Bankruptcy Court orders;

(f)  to hcar and determine any motions or contested matters involving taxes, tax refunds, tax attributes, tax
benefits, and similar or related matters with respect to the Debtor, Reorganized Shook & Fletcher, or the Trusts, arising on or prior to
the Effective Date, arising on account of transactions contemplated by the Plan Documents, or relating to the period of administration
of the Chapter 11 Casc;

(g)  to hear and determine all applications for compensation of professionals and reimbursement of expenses
under Section 330, 331, or 503(b) of the Bankruptcy Codc;

(h)  to hear and determinc any causes of action arising during the period from the Petition Date through the
Effective Date;

(1) to hear and determine any cause of action in any way related to the Plan Documents or the transactions
contemplated thercby, against the Debtor, Reorganized Shook & Fletcher, the Asbestos Claimants Comnmnittee, the Trust, the Trustee,
the Futures Representative or the Trust Advisory Committee and their respective present and former officers, directors, stockholders,
employces, members, attorneys, accountants, financial advisors, representatives, and agents;

) to hear and determine any and all motions for the rejection, assumption, or assignment of Exccutory Contracts
and the Allowance of any Claim resulting therefrom;

(k)  to hear and determinc such other matters as may be provided in the Confirmation Order;

)] to consider and act on the compromise and settlement of any Claim against or Equity Interest in the Debtor or
its Bankruptcy Estate including, without limitation, any disputes relating to the Bar Date;

(m) to hear and determine all questions and disputes regarding title to the assets of the Debtor, the Bankruptcy
Estate, or the Trusts;

(n)  to hear and determine all matters, questions, and disputes with respect to the Asbestos Claims and direct
causes of action brought by the Trust or Reorganized Shook & Fletcher, including without limitation extra-contractual causes of
action, against the Asbestos Insurance Companies;

(0)  to hear and determine any other matters rclated hereto, including the implementation and cnforcement of all
orders entcred by the Bankruptcy Court in the Chapter 11 Case;

(p)  to retain continuing jurisdiction with regard to the Trusts sufficicent to satisfy the requirements of Treasury
Regulation Scction 1.468B-1(c)(1);
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(q)  to hear and determinc any and all applications brought by the Trustee to amend, modify, alter, or repeal any
provision of the Trust Documents pursuant thereto; and

(r)  to enter such orders as are necessary to implement and enforce the Injunctions and the other injunctions
described herein, including, without limitation, orders extending the protections afforded by Section 524(g) of the Bankruptcy Code to
the Settling Asbestos Insurance Companies.

ARTICLE XIV

ENTRY OF CLOSING ORDER BY THE BANKRUPTCY COURT

The performance of all obligations which shall be due and owing on the Effective Date pursuant to the terms of this Plan
shall constitute substantial consummation of the Plan within the meaning of Section 1101(2) of the Bankruptcy Code.
Notwithstanding any closing of the Chapter 11 Case, the Trust, the Pre-Petition Trust, Futures Representative, the Trust Advisory
Committee or Rcorganized Shook & Fletcher may move, on notice limited to cach of them and the Bankruptcy Administrator, to
reopen the Chapter 11 Casc for the purpose of seeking relief pursuant to the retained jurisdiction of the Bankruptcy Court provided
herein, under the Confirmation Order or under applicable law.

ARTICLE XV

MISCELLEOUS PROVISIONS
15.1 EXEMPTION FROM TRANSFER TAXES.

Pursuant to Scction 1146(c) of the Bankruptcy Code, the issuance, transfer or exchange of notes or equity securities
under the Plan, the creation of any mortgage, deed of trust or other sccurity interest, thc making or assignment of any lease or
sublease, the transfer of any assets or property pursuant to or in connection with the Plan or the making or delivery of any deed or
other instrument of transfer under, in furthcrance of, or in connection with the Plan, including, without limitation, any merger
agreements or agrecments of consolidation, deeds, bills of sale or assignments executed in connection with any of the transactions
contemplated under the Plan shall not be subject to any stamp, rcal cstate transfer, mortgage recording or other similar tax.

15.2 COMPLIANCE WITH TAX REQUIREMENTS.

In connection with this Plan, the Debtor and Recorganized Shook & Fletcher shall comply with all applicable
withholding and reporting requirements imposed by federal, state, local and foreign taxing authorities, and all distributions hereunder
shall be subject to those withholding and reporting requirements. Creditors may be required to provide certain tax information as a
condition to receiving distributions pursuant to this Plan. Notwithstanding any other provision of this Plan, cach Person receiving a
distribution pursuant to this Plan will have sole and exclusive responsibility for the satisfaction and payment of any tax obligations
imposed by any Governmental Unit, including income, withholding and other tax obligations, on account of that distribution.
Reorganized Shook & Fletcher, the Pre-Petition Trust, or the Trust, as applicable, shall withhold from any assets or property
distributed under the Plan any assets or property which must be withheld for foreign, federal, state and local taxes payable with respect
thereto or payable by the Person entitled to such asscts to the extent required by applicable law.

153 EFFECTUATING DOCUMENTS AND FURTHER TRANSACTIONS.

The Dcbtor, the Pre-Petition Trust and the Pre-Petition Trustee, the Trust and the Trustee, Reorganized Shook &
Fletcher, CCR, the Futures Representative, the Asbestos Claimants Committee, the Trust Advisory Committce, and any other party
whose cooperation is needed in conncction with the Plan, are required to cxecute, deliver, file or record such contracts, instruments,
releases, indentures and other agreements or documents and take such actions as may be necessary or appropriate to cffectuate and
further evidence the terms and conditions of the Plan.

154 THE ASBESTOS CLAIMANTS COMMITTEE AND THE FUTURES REPRESENTATIVE.

The Asbestos Claimants Committee and the Futures Representative shall continue in existence until the Effective
Date, with the Trust to pay the reasonable fees and expenses of the Asbestos Claimants Committee and the Futures Representative
through that date. After the Effcctive Date, the Futurcs Representative shall continue in existence and the rights, duties and
responsibilitics of the Futures Representative shall be as sct forth in the Trust Documents. All reasonable fees and expenscs of the
Futurcs Representative, the Trust Advisory Committee and their respective counsel and advisors shall be the responsibility of the
Trust, and Reorganized Shook & Fletcher shall have no liability therefor. On the Effective Date, the Asbestos Claimants Committee
shall be dissolved and the members, attorneys, accountants, and other professionals thereof shall be released and discharged of and
from all further authority, duties, responsibilitics, liabilitics, and obligations related to, or arising from, the Chapter 11 Case.
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15.5 MODIFICATION OF THE PLAN.

Shook & Flctcher may propose amendments to or modifications of the Plan, under Section 1127 of the Bankruptcy
Code, at any time prior to the Confirmation Date. After the Confirmation Date, Reorganized Shook & Fletcher may remedy any
defects or omissions or reconcile any inconsistencics in the Plan or the Confirmation Order or any other order entered for the purpose
of implementing the Plan in such manner as may be nccessary to carry out the purposes and intent of the Plan; provided however that
if Reorganized Shook & Fletcher fails to so remedy or reconcile after the Confirmation Date following a request from the Trustee to
do so, then the Trustee may file a motion seeking such remedy or reconciliation on notice to each of the Persons specified in Article
15.9 hereof.

15.6 REVOCATION AND WITHDRAWAL OF THE PLAN,

The Debtor reserves the right to revoke and withdraw the Plan prior to the Confirmation Date. If the Debtor revokes
and withdraws the Plan prior to the Confirmation Date or, if the Plan is not confirmed pursuant to Section 1129 of the Bankruptcy
Code, then the Plan shall be deemed null and void. In such event, nothing contained herein shall constitute or be deemed a waiver or
release of any Claims by or against the Debtor or any other Entity or to prejudice in any manner the rights of the Debtor or any Entity
in any further proceedings involving the Debtor.

15.7 BINDING EFFECT.

Upon the Effective Date, the Plan shall be binding upon and inure to the benefit of the Debtor and its successors and
assigns, Reorganized Shook & Fletcher, and the holders of Claims and Equity Interests and their respective successors and assigns,
whether or not they voted to accept the Plan. The rights, dutics and obligations of any Entity named or referred to in the Plan shall be
binding upon, and shall inure to the benefit of, the successors and assigns of such Entity.

15.8 NO ADMISSION.

Notwithstanding anything herein to the contrary, nothing contained in the Plan or in the Disclosure Statement shall
be deemed as an admission by the Debtor, with respect to any matter set forth herein or therein, including, without limitation, liability
on any Claim or the propriety of any Claim classification.

15.9 NOTICES.

All notices, requests and demands to or upon the Debtor or Reorganized Shook & Fletcher, the Asbestos Claimants
Committee, the Futures Representative or CCR to be effective shall be in writing and, unless otherwise expressly provided herein,
shall be deemed to have been duly given or made when actually delivered or, in the case of notice by facsimile transmission, when
received and telephonically confirmed, addressed as follows:

If to the Debtor or Reorganized Shook & Fletcher to:

Mr. J. David Jackson

Executive Vice President
Shook & Fletcher Insulation Co.
4625 Valleydale Road
Birmingham, AL 35243
Telephone: (205) 991-7606
Facsimile: (205) 991-7745

With copies to:

Roger Frankel, Esq.

Richard H. Wyron, Esq.

Swidler Berlin Shereff Fricdman, LLP
3000 K Street, NW, Suite 300
Washington, D.C. 20007

Telephone: (202) 424-7500

Facsimile: (202) 424-7645

Richard P. Carmody, Esq.

Joc A. Joseph, Esq.

Lange, Simpson, Robinson & Somerville, LLP
417 20™ Street North, Suite 1700
Birmingham, AL 35203-3217

Telephone: (205) 250-5033
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If to the Asbestos Claimants Commitiee:

Joseph F. Rice, Esq.

28 Bridgeside Boulcvard
P.O. Box 1792

Mt. Pleasant, SC 29464
Telephone: (843) 216-9000
Facsimile: (843) 216-9290

If to the Futures Representative:

R. Scott Williams, Esq.

Haskell Slaughter Young & Rediker, L.L.C.
1200 AmSouth/Harbert Plaza

1901 Sixth Avenue North

Birmingham, AL 35203

Telephone: (205) 251-1000

With a copy to:

Robert M. Fishman, Esq.

Shaw Gussis Domanskis Fishman & Glantz, L.L.C.
1144 West Fulton Street, Suite 200

Chicago, IL 60607

Telephone: (312) 541-0151

Facsimile: (312) 541-0155

If to CCR:

Mr. Lawrence Fitzpatrick

The Center for Claims Resolution
504 Carnegie Center, 2™ Floor
Princeton, NJ 08540

Telephone: (609) 951-6008

Facsimile: (609) 520-0649
With a copy to:

William R. Hanlon, Esq.

Shea & Gardner

1800 Massachusetts Ave., N.W.
Washington, DC 20046
Telephone: (202) 828-2000
Facsimile: (202) 828-2195

Michael P. Richman, Esq.
Mayer Brown Rowe & Maw
1675 Broadway

New York, NY 10019-5820
Telephone: (212) 506-2500
Facsimile: (212) 262-1910

or to such other address or to the attention of such other Person as the recipient Person has specified by prior written notice to each of
the other foregoing Persons.
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15.10  GOVERNING LAW.

Except to the extent the Bankruptcy Code, Bankruptcy Rules or other federal law is applicable, or to the extent an
exhibit to the Plan provides otherwise, the rights and obligations arising under the Plan shall be governed by, and construed and
enforced in accordance with, the laws of the State of Alabama, without giving cffect to the principles of conflicts of law of such
jurisdiction, and, where applicable, the General Corporation Law of the State of Delaware.

1511  PLAN SUPPLEMENT.

Any and all exhibits or schedules not filed with the Plan shall be contained in a Plan supplement and filed with the
Clerk of the Bankruptcy Court at least ten days prior to the Confirmation Hearing. Upon its filing with the Bankruptcy Court, the Plan
supplement may be inspected in the office of the Clerk of the Bankruptcy Court during regular court hours. Holders of Claims or
Equity Interests may obtain a copy of the Plan supplement upon written request to the Debtor in accordance with Section 15.9 of the
Plan.

15.12  HEADINGS.

Headings are used in the Plan for convenience and reference only, and shall not constitute a part of the Plan for any
othcer purposc.

15.13  EXHIBITS AND SCHEDULES.

All Exhibits and Schedules to the Plan, including the Plan supplement, are incorporated into and arc a part of, the
Plan as if set forth in full herein.

15.14  MODIFICATION OF PAYMENT TERMS.

The Debtor rescrves the right to modify the treatment of any Allowed Claim, as provided in Section 1123(a)(4) of
the Bankruptcy Code, at any time after the Effective Date upon the consent of the holder of such Allowed Claim.

15.15 ENTIRE AGREEMENT.

The Plan Documents set forth the entire agreenent and undertakings relating to the subject matter thereof and
supersede all prior discussions and documents. No Entity shall be bound by any terms, conditions, definitions, warranties,
understandings, or rcpresentations with respect to the subject matter hereof, other than as cxpressly provided for hercin or as may
hereafter be agreed to by the parties in writing.
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Dated: February 18, 2002

SHOOK & FLETCHER INSULATION CO.,
a Delaware corporation

By: /s/ Wayne W. Killion, Jr.

Name: Wayne W. Killion, Jr.
Title: President and Chief Executive Officer

ATTORNEYS FOR SHOOK & FLETCHER INSULATION CO.

/s/ Roger Frankel

Roger Frankel, Esq.

Richard H. Wyron, Esq.

SWIDLER BERLIN SHEREFF FRIEDMAN, LLP
3000 K Street, N.W., Suite 300

Washington, DC 20007

(202) 424-7500

Dated:  Fcbruary 8, 2002



EXHIBIT A TO THE PLAN OF REORGANIZATION

Glossary of Terms for the Plan Documents Pursuant to the Plan of Reorganization Under Chapter 11 of
the Bankruptcy Code of Shook & Fletcher Insulation Co.

See Exhibit A to the Disclosure Statement which accompanies this Plan



EXHIBIT B TO THE PLAN

TRUST AGREEMENT

This irrevocable trust agreement (the “Trust Agreement” or “Agreement”) is cntered into by and between Shook &
Fletcher Insulation Co. (*“Shook™) and Hasbrouck Haynes, Jr., CPA (the “Trustee”) (collectively, the “Partics™).

RECITALS

WHEREAS, Shook, contemporaneously herewith, is executing the following scttlement agreements: the Settlement
Agreement Between Shook & Fletcher Insulation Co. and Various Asbestos Claimants (the “Claimant Agreement”), the Settlement
Agreement Between Shook & Fletcher Insulation Co. and Various Settled Asbestos Claimants (the “SBNP Claimant Agreement”), the
Agreement Between Shook & Fletcher Insulation Co. and the Center for Claims Resolution, Inc. (“CCR”) (the “CCR Agreement”),
and the Insurance Settlement Agreement Between Shook & Fletcher Insulation Co. and Hartford Financial Services Group, Inc. (the
“Shook/Hartford Agreement”) (collectively, the “Settlement Agreements™); and

WHEREAS, Shook intends to cstablish a trust (the “Trust”), for, among other lawful purposes not inconsistent with
this Agreement, distributing proceeds of certain insurance policies issued to Shook in accordance with the Claimant Agreement, the
SBNP Claimant Agreement, the CCR Agreement, and the Shook/Hartford Agreement; and

WHEREAS, Shook intends to use its reasonablc best efforts to qualify the Trust as a Qualificd Settlement Fund
pursuant to Section 468B of the Internal Revenue Code of 1986, as amended (“QSF™); and

WHEREAS, Shook has asked the Trustce (as defined below) to act as trustee of the Trust, and the Trustee has
agreed to accept this appointment under the terms hereof; and

WHEREAS, the Parties desire to enter into this Agreement to confirm their agreements with respect to (i) the
establishment, maintenance, investment and disbursement of the Trust Assets (as defined below); and (ii) certain other matters relating
to the foregoing, as hercafter provided.

NOW, THEREFORE, the Partics hercby agrec as follows:

AGREEMENT
I. ESTABLISHMENT OF TRUST
A. Creation and Name. The Parties hereby create the Trust known as the “Shook Payment Trust,” which is the “Trust”

provided for and referred to in the Settlement Agreements. The Trustee may transact the business and affairs of the Trust in the name
“Shook Payment Trust.”

B. Purpose. The purposc of the Trust is to hold sccurity interests in certain asscts of Shook, to receive proceeds of the
assets subject to such sccurity interests in accordance with the terms hercof, to pay amounts owed by Shook to various partics to the
Scttlement Agreements, and otherwise to meet the purposes and requircments stated in the Settlement Agreements.

IT. PAYMENT OF CLAIMS AND TRUST ADMINISTRATION
A. Qualified Claims. The Shook/Hartford Agreement provides for direct payments to Qualified Claimants (as defined

herein) and for payments into the Trust. The following persons and entities shall be qualified claimants (“Qualificd Claimants”)
entitled to receive payment from the Trust to the extent they do not receive direct payments from Hartford pursuant to the
Shook/Hartford Agrecment:

(1) Each Participating Claimant, upon the date that the Claims Reviewer notifics the Trust that such individual
has satisfied the requirements to qualify as a Participating Claimant, and in the amount of the secured portion of the Participating
Claimant’s Scttlement Amount.  Each Participating Claimant under the Claimant Agreement shall have a secured claim (the
“Claimant’s Sccured Claim”) equal to the lesser of (a) the Participating Claimant’s Settlement Amount under the Claimant Agrcement
multiplied by a fraction, the numerator of which is $63.6 million and the denominator of which is the aggregatc amount of all
Participating Claimants’ Settlement Amounts or (b) scventy-five percent (75%) of the Participating Claimant’s Settlement Amount.
Each Claimant’s Secured Claim is reduced by the amount of all payments received from the Trust or any successor trust or received
directly or indircctly from the Hartford Financial Services Group, Inc. (“Hartford”) pursuant to the Shook/Hartford Agreement and
may be adjusted as the aggregate amount of all Participating Claimants’ Settlement Amounts increases. Capitalized terms used in this
Section I1.A(i) shall have the same mcaning and be subject to the same conditions as in the Claimant Agreement.

(i1) Each SBNP Claimant who has adopted the SBNP Claimant Agreement in accordance with its terms, and in
the amount of the SBNP Claimants” Scttlement Amount, which shall be the amount reflected in Exhibit | to the Adoption Form by
which such SBNP Claimant adopted the SBNP Claimant Agreement. Each SBNP Claim is fully secured. Each SBNP Claim is



EXHIBIT B TO THE PLAN

reduced by the amount of all payments reccived from the Trust, dircctly or indirectly from Hartford pursuant to the Shook/Hartford
Agreement, or from any trust formed pursuant to a confirmed plan of reorganization. Capitalized terms used in this Section I1.A(it)
shall have the same meaning and be subject to the same conditions as in the SBNP Claimant Agreement,

(iii) CCR Payecs as defined in the CCR Agreement, with their claim being the Settlement Amount as specified
in and subject to all of the terms of the CCR Agreement.

(iv) Joseph F. Rice, Esq. (*Rice”), who shall be entitled to a fee of $3,000,000.00 for his role in negotiating and
implementing the Settlement Agreements.

v) Gilbert Heintz & Randolph LLP and MFR Consulting Services, Inc. (collectively, “Shook Professionals™),
which collectively shall be entitled to a fee of $1,000,000.00 in excess of all amounts previously paid by Shook to such professionals
at the date of exccution hereof for their role in negotiating and implementing the Settlement Agrecments.

(vi) A claims-handling cntity (“Claims-Handling Entity”) as designated by Shook after consultation with
Claimants’ Counsel (as defined in the Claimant Agreement), which shall be paid $8.00 for cach claim of a Participating Claimant (as
defined in the Claimant Agrecement) that is processed.

(vii) Hartford (as defined in the Shook/Hartford Agreement), to the extent Hartford is entitled under the terms of
the Shook/Hartford Agreement to return of income earned by the Trust on payments made by Hartford.

B. Payment of Qualified Claims. The Trustee shall make payments as follows:

(1) Upon receipt of the first payment made by Hartford to the Trustce pursuant to thc Shook/Hartford
Agreement, the Trustee shall begin making payments to each Participating Claimant. Some Participating Claimants may have already
received payments directly or indirectly from Hartford pursuant to the Shook/Hartford Agreement. To the extent a Participating
Claimant has not already reccived such payment from Hartford, such Participating Claimant shall be paid an amount cqual to the
Participating Claimant’s Settlement Amount multiplicd by a fraction with the following characteristics: (a) the numerator is the Initial
Payment (as defined in the Shook/Hartford Agreement) less one-half of the fee earned by Rice, one-half of the fee carned by the
Shook Professionals, and any reserve for Administrative Expenses (the “Initial Distribution Amount”) and (b) the denominator of
which is $100 million;

(i1) Upon reccipt of the first payment made by Hartford to the Trustee pursuant to the Shook/Hartford
Agreement, the Trustce shall pay onc-half of the fee earned by Rice and onc-half of the fce carned by the Shook Professionals to the
extent such amounts have not already been paid by Hartford;

(i) Upon receipt of the first payment made by Hartford to the Trustce pursuant to the Shook/Hartford
Agreement, the Trustee shall pay to the Claims-Handling Entity the per claim amount for each claim of a Participating Claimant to the
extent that funds arc available after calculation of payments to be made pursuant to Scction I1.B(i) and (ii) of this Agreement to the
extent such amount have not been paid alrcady by Hartford;

(iv) Upon receipt of the first Remaining Payment made by Hartford to the Trustce pursuant to Hartford’s
obligation to make any Remaining Payments under the Shook/Hartford Agrecement, and the satisfaction of the conditions for
distribution of such funds under the Shook/Hartford Agreement, the Trustec shall pay one-half of the fee earncd by Rice and one-half
of the fee carned by the Shook Professionals and any remaining amount owed to the Claims-Handling Entity;

W) The Trustee shall pay to Hartford all income carned on amounts paid by Hartford to the extent such
payment is required by the Shook/Hartford Agreement;

(vi) The Trustee shall pay on a pro-rata basis (as defined in Section I11.C) all remaining Trust Assets derived
from the Shook/Hartford Agreement that arc available for distribution subject to satisfaction of the terms and conditions for
distribution of funds under the terms of the Shook/Hartford Agreement, or derived from any other source to the Participating
Claimants to the extent of their Secured Claims and to the SBNP Claimants, from time to time as the Trustee believes is prudent in
light of the funds available for distribution and other factors, until such time as the Participating Claimants’ Secured Claims and all of
the SBNP Claims arc paid, provided that the Trustee will use his or her best ¢fforts to distribute all Trust Assets that are available for
distribution within the calendar year such asscts are received;

(vii) After the full payment of the Participating Claimants® Sccured Claims and all of the SBNP Claims, or after
an appropriate reserve for all such claims has been established, the Trustee shall pay all remaining Trust Assets to the CCR Payecs in
accordance with the CCR Agreement until the CCR’s Settlement Amount is fully paid,
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(viit)  After the full payment of the CCR Settlement Amount, and the payment of all costs, fees, and other
expenses of the Trust, the Trustce shall pay any remaining assets to a trust established as a QSF pursuant to a confirmed plan of
reorganization or as a court of competent jurisdiction may otherwise direct (or if no plan of rcorganization is confirmed and no court
otherwise dirccts payment within twenty-one (21) years from the date of this Agreement, to a charity qualificd under section 501(c)(3)
of the Internal Revenue Code sclected by the Trustee), and the Trustee shall release the Security Agreement; and

(1x) Notwithstanding anything in this Trust Agreement to the contrary, from time to time the Trustee shall
deduct from the Trust Assets and shall pay (a) such amounts as arc reasonably necessary to pay Administrative Expenscs (as dcfined
below), and (b) any and all attorneys’ fees or other professional fees, and related expenses and disbursements, incurred by or on behalf
of Shook or any Shook successor in connection with pursuit by Shook or any Shook successor of Shook’s insurance coverage.

C. Pro-Rata Distributions to Participating Claimants and SBNP Claimants. All distributions from the Trust to
Participating Claimants and SBNP Claimants after distributions to Participating Claimants from the Hartford Initial Payment shall be
allocated to individual Participating Claimants and SBNP Claimants by multiplying the aggregate amount of the distribution to be
made by a fraction, the numerator of which is the unpaid amount of the Claimant’s Secured Claim or the SBNP Claim, as applicable,
and the denominator of which is the total of all remaining unpaid Claimants” Secured Claims and all remaining unpaid SBNP Claims.

D. Trust Assets.

(1) Funding of the Trust. In furtherance of the purposes of the Trust, the Trustee, on behalf of the Trust, shall
receive and accept from Shook, or directly from Shook’s liability insurers, insurance proceeds and other assets as designated in the
Settlement Agrecments (the “Trust Assets™). Interest and other investment income accrued on the Trust Assets shall become part of
the Trust Asscts.

(i) Investment of the Trust Assets; Tax Liability. So long as the Trust exists, the Trustee shall, from time to
time, invest and reinvest the Trust Asscts in accordance with the investment guidelines attached hereto as Appendix A. The Trustee
shall have the right to liquidate any investment held, in order to provide funds necessary to make distributions of the Trust Assets
pursuant to this Trust Agreement. The Trustee shall not have any liability for any loss sustained as a result of any investment made
pursuant to this Trust Agreement or as a result of any liquidation of any investment prior to its maturity. The Trust shall pay from the
Trust Assets any and all tax Hability arising from the operation of the Trust and shall meet any and all reporting requirements for such
investments. The Trustee shall have the power to exercisc all rights with respect to the Trust’s investments.

E. Security Interest in Insurance Proceeds.

(1) Subject to the Scitlement Agreements and a Sccurity Agreement dated contcmporancously herewith (the
“Security Agreement”), the Trust shall have a security interest in the Collateral (as defined in the Settlement Agreements and the
Security Agreement). The Trustee shall have the power and authority to enforce the Trust’s security interest.

(i1) Within twenty (20) days following Shook’s grant of the Security Interest, the Trustee shall take any and all
actions that arc necessary to establish and protect the Security Interest as a perfected Sceurity Interest in the Collateral, including the
filing of onc or more UCC-1 financing statements; provided, that in no cvent may the Trustec take any actions that conflict with
Shook’s exclusive ownership of the Collateral and Shook’s full and exclusive authority and discretion to evaluate, prosccute and scttle
all claims against its insurers to obtain Insurance Proceeds. Shook agrees to execute and deliver such financing statements and other
documents, and do such other things as the Trustee shall reasonably request, to effectuate the Trustee’s actions hereunder.

(i) Atany time that Shook is in breach of any of its obligations pursuant to the Claimant Agreement, the SBNP
Claimant Agrecment, or the CCR Agreement, any beneficiary of the Trust shall have the right to require the Trustee to take
appropriate steps to enforce the Sccurity Interest, which steps the Trustee shall take in such manner and at such time as the Trustee in
his or her discretion may deem appropriate.

F. Administrative Expenscs.

(1) Authority to Engage Professionals and Administrative Personnel. The Trustee shall have the power to
appoint such officers and hire such employecs and engage such legal, financial, accounting, investment, auditing, forccasting and
other professionals, scrvice providers or consultants as the business of the Trust requires, and to delegate to such persons such powers
and authoritics as the fiduciary duties of the Trustee permits and as the Trustee, in his or her discretion, deems advisable or nececssary
in order to carry out the terms of this Trust Agreement. The Trustee shall be authorized to employ, among other professionals, the
firm of Haynes, Downard, Andra & Jones, LLP ("HDA&J"). The Trustce shall serve copies of statements and invoices for fees and
expenses of the Trustee and of HDA&J, prior to the payment of any such statements or invoices, upon the partics listed (the "Notice
Parties"), and in the manner set out, in Section IV.F. Such statements or invoices may be paid by the Trustee unless, within ten (10)
days after such scrvice, any of the Notice Parties serves upon the Trustee and the other Notice Parties its objection to payment of all or
part of such statement or invoice. The portion(s) of any statement or invoice with respect to which an objection is served may not be
paid until the objection thereto is settled or is resolved in accordance with Section IV.L of this Agrcement.
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(ii) Administrative Expenses and Segregation of Administrative Funds. The Trustee shall periodically estimate
the funds that shall be necessary to pay administrative expenscs incurred or expected to be incurred pursuant to the execution of the
Trustee’s dutics (*Administrative Expenses”). Such Administrative Expenses shall include, without limitation, compensation of the
Trustce and any and all Trust employees, payment of all professionals and consultants engaged by the Trust, and the expenses of
operating and administering the Trust. Administrative Expenses shall also include the reasonable fees and expenses incurred by the
Claim Reviewer. Pursuant to Section IL.B(ix) of this Agreement, the Trustee shall, from time to time, sct aside from the Trust Assets
amounts sufficient to pay thc estimated Administrative Expenses (“Administrative Funds”) and shall not usc Administrative Funds for
any other purpose, except as otherwise required by this Trust Agreement.

JUE THE TRUSTEE

A. Appointment of the Trustee. There shall be onc (1) Trustee. The initial Trustee shall be Hasbrouck Haynes, Jr.,
CPA In the event of a vacancy in the position of Trustee pursuant to Scction 1I1.B hereto or otherwise, the vacancy shall be filled by
agreement of Shook and Claimants’ Counsel (as defined in the Claimant Agreement) or by order of a court of competent jurisdiction.
Immediately upon the appointment of a successor Trustee, all rights, titles, dutics, powers and authority of the predecessor Trustee
shall be vested in, and undertaken by, the successor Trustee without any further act. No successor Trustec shall be liable personally
for any act or omission of his or her predecessor Trustec.

B. Term of Scrvice.

(1) The Trustee shall serve until the earlier of (a) his or her resignation pursuant to Section I11.B(ii) hereto,
(b} his or her removal pursuant to Section ITL.B(ii) hereto, or (c) the termination of the Trust pursuant to Section [V.B hercto.

(i1) The Trustee may resign at any time by written notice to Shook and the Claimants” Counsel. Such notice
shall specify a date when such resignation shall take effect, which shall not be less than ninety (90) days after the date such notice is
given, without the written consent of Shook.

(ii1) The Trustec may be removed in the event that he or she becomes unable to discharge his or her duties
hereunder duc to accident or physical or mental deterioration, or for other good cause. Good cause shall be deemed to include,
without limitation, any failure to comply with this Trust Agrecment or a consistent pattern of neglect and failure to perform or
participate in performing the duties of the Trustce hereunder. Such removal shall require the unanimous decision of Shook and
Claimants® Counsel or an order of a court of competent jurisdiction and shall take effect at such a time as they shall determine.

C. Dutics and Powers of the Trustee. The Trustee is and shall act as a fiduciary to the Trust in accordance with the
provisions of this Trust Agreement. The Trustce at all times shall administer the Trust and the Trust Asscts to provide reasonable
assurance that the Trust shall be in a financial position to maximize payment of all Qualified Claims. Subject to the limitations set
forth in this Trust Agrecment, the Trustee shall have the power to take any and all actions that, in the Trustee’s judgment, are
necessary or proper to fulfill the purposes of the Trust, including, without limitation, each power expressly granted in this Trust
Agreement and any power reasonably incidental thereto.

D. Liability of the Trustce. The Trustee shall not be liable to the Trust, to any Claimant, or to any other person cxcept
for the Trustee’s own breach of trust committed in bad faith, or for gross negligence or willful misappropriation.

E. Tax Duties of the Trustce. As set forth herein, the Trustee shall cause a Federal Employer Identification Number
(“FEIN™) for the Trust to be obtained and shall cause the annual income tax returns to be filed on the basis of a December 31 year cnd.
The Trustee shall take all steps necessary to ensure that any tax obligations imposed upon the Trust are paid. To the extent necessary
to satisfy this objective, the Trustee is hereby authorized, among other things, (i) to obtain a tax identification number for the Trust,
(ii) to communicate with the Internal Revenue Service and state and local taxing authorities on behalf of the Trust, (1i1) make payment
of taxes on behalf of the Trust (which taxes will be paid out of the Trust Assets), and (iv) to file all applicable tax returns for the Trust.
The Trustec shall jointly with Shook preparc and file a “relation-back clection” under Reg. § 1.468B-1(j)(2)(ii) of the Internal
Revenue Code of 1986, as amended, and shall otherwisc cooperate with Shook in its efforts to cause the Trust to qualify as a QSF for
federal income tax purposes.

F. Compensation and Expenses of the Trustee. The Trustee shall receive compensation from the Trust for his or her
service as Trustec in the amount of $195.00 per hour devoted to Trust business. The hourly ratc of compensation payable to the
Trustec hereunder shall be subject to adjustment periodically, with the consent of Claimants® Counscl (as defined in the Claimant
Agreement), Shook and CCR. The Trust shall recimburse the Trustee for all reasonable out-of-pocket costs and expenses incurred by
the Trustec in connection with the performance of his or her duties hereunder.

G. Reporting Dutics of the Trustee. The Trustee shall submit to Shook and to the beneficiaries of the Trust or their
counsel periodic reports as such parties shall reasonably request. Shook or any beneficiary shall have the right to conduct a financial
audit of the Trust at such party’s own expensc.
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H. Power to Act on Behalf of the Trust. The Trustee shall have the power to act on behalf of the Trust, including,
without limitation, the power to:
(i) sue and be sued and participate, as a party or otherwise, in any judicial, administrative, arbitrative or other
proceeding;
(1) execute and deliver such instrunients as the Trustee considers proper in administering the Trust; and
(1i1) enter into such arrangements with third parties as is deemed by the Trustee to be useful in carrying out the

purposes of the Trust, provided such arrangements do not conflict with any other provision of this Trust Agreement.

Iv. GENERAL PROVISIONS

A. Itrevocability. The Trust is irrevocable.
B. Effcctive Date. This Agreement shall be effective on the date on which both Parties have signed the Agreement,
C. Termination. The Trust shall terminate upon the earlier of: (i) the payment in full of all of the Participating

Claimant’s Secured Claims, the SBNP Claims and the CCR Scttlement Amount, and the distribution of all Trust Assets; (ii) the
distribution of all Trust Assets and the Trustee’s determination that no further steps to recover any assets subject to the Security
Interest are commercially reasonable; (iii) the transfer of the assets of the Trust to a successor trust as provided in a confirmed plan of
rcorganization for Shook or other order of a court of competent jurisdiction that provides for a successor trust that is a QSF, preserves
the rights of the beneficiarics hereunder and provides for the transfer of the assets of the Trust to such successor trust; or (iv) the
payment of the assets of the trust to a charity twenty-one years from the date of this Agrcement as described in Section 11.B(vii) above.

D. Amendments. The Trustee, with the unanimous consent of Shook, Claimants’ Counscl (as defined in the Claimant
Agreement), SBNP Claimants’ Counsel (as defined in the SBNP Agreement), the CCR, Hartford, and the Shook Professionals, may
modify and amend this Trust Agreement; provided that no consent shall be required from any party (or a representative of that party)
if the claims of such party have been satisficd in full, or in the case of Hartford, if Hartford has paid in full its obligation under the
Shook/Hartford Agrcement.  Any modification made pursuant to this Section IV.D must bc made in writing. The order of the
distribution of the Insurance Proceeds (as set forth in Section I1.B.(i) through (viii) of the Trust Agreement) shall not be modified or
altered without the prior written consent of CCR.

E. Incorporation by Reference. All terms and conditions contained in the Claimant Agreement, the SBNP Claimant
Agreement, and the CCR Agreement shall be incorporated in this Agreement by reference. Capitalized terms not otherwise defined
herein shall have the meanings accorded to them in the Claimant Agreement, the SBNP Claimant Agreement, and the CCR
Agrcement, as the case may be.

F. Notices. All notices hereunder shall be in writing and shall be deemed to have been sufficiently given or served for
all purposes (if mailed) three (3) calendar days after being deposited, postage prepaid, in the United States Mail, registered or certified
mail, or (if delivered by express courier) onc (1) business day after being delivered to such courier, or (if delivered in person or via
facsimile with faxed confirmation) the same day as delivery, cxcept with respect to notices issucd to the Trust, such notices shall be
deemed received on the date actually received by the Trust. Notice to the Claimants’ Counsel shall be deemed notice to each
Claimant. Notices shall be addressed as follows:

Shook:

Mr. J. David Jackson

Execcutive Vice President

Shook & Fletcher Tnsulation Co.
4625 Valleydalc Road
Birmingham, AL 35243
Telephone: (205) 991-7606
Facsimile: (205) 991-7745

Roger Frankel, Esq.

Swidler Berlin Shereff Friedman, LLP
3000 K Street, N.W., Suite 300
Washington, DC 20007

(202) 424-7575 Telephone No.
(202) 424-7643 - Facsimile No.
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Matthew H. Lembke, Esq.
Bradley Arant Rosc & White, LLP
2001 Park Place, Suite 1400
Birmingham, AL 35203-2736
(205) 521-8000 — Telephone No.
(205) 521-8800 - Facsimile No.

Trustee:

Hasbrouck Haynes, Jr., CPA

Haynes Downard Andra & Jones, LLP
Two North 20th Street, Suite 550
Birmingham, AL 35203

(205) 254-3380 (ext. 238) — Telephonc No.
(205) 254-3377 — Facsimile No.

Claimants’ Counsel:

Joseph F. Rice, Esq.

28 Bridgeside Boulevard

P.O. Box 1792

Mt. Pleasant, SC 29464

(843) 216-9000 — Telephone No.
(843) 216-9290 — Facsimile No.

CCR:

Mr. Joscph J. Jordan

Chief Financial Officer

Center for Claims Resolution
504 Carncgie Center, 2nd Floor
Princeton, NJ 08540

(609) 951-6008 - Tclephone No.
(609) 520-0649 — Facsimilc No.

Michael P. Richman, Esq.
Mayer, Brown & Platt

1675 Broadway

New York, NY 10019

(212) 506-2505 - Telephone No.
(212) 262-1910 - Facsimile No.

G. Successors and Assigns. This Trust Agreement shall be binding upon the Parties and their respective successors and
assigns.

H. Entire Agreement. This Agreement contains the complete and entire understanding of the Partics with respect to the
subject matter hereof, and no changes shall be recognized as valid unless they are made in writing and signed by the partics as
required by Section IV.D hereto.

L. Hcadings. The headings uscd in this Trust Agreement are included for convenicnce only and neither constitute a
portion of this Trust Agreement nor in any manner affect the construction of the provisions of this Trust Agreement.

J. Invalidity: lllegality. The invalidity, illegality, or unenforceability of any provision of this Agreement pursuant to a
judicial or tribunal decrec shall not affect the validity or enforceability of any other provision of this Agrcement, all of which shall
remain in full force and effect.

K. Governing Law. All disputes concerning the validity, interpretation and application of the Agreement, or any
provision thereof, and disputes concerning issues within the scope of the Agreement shall be determined in accordance with the law of
the State of Delaware, excluding any conflict of law provisions.
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L. Dispute Resolution. Any dispute arising out of or relating to this contract including the breach, termination or
validity thereof shall be settled by arbitration in accordance with the CPR Rules for Non-Administered Arbitration in cffect on the date
of this agreement, by a sole arbitrator who shall be drawn from the CPR judicial list of distinguished ncutrals. The arbitration shall be
governed by the Federal Arbitration Act, 9 U.S.C. §§ [-16, and judgment upon the award rendered by the arbitrator may be entered by
any court having jurisdiction thercof. The place of arbitration shall be Birmingham, Alabama. The arbitrator is not empowered to
award damages in cxcess of compensatory damages and cach party expressly waives and foregoes any right to punitive, exemplary or
similar damages unless a statute requires that compensatory damages be increased in specified manner. The statute of limitations of
the Statc of Alabama applicable to the commencement of a lawsuit shall apply to the commencement of an arbitration hereunder.

M. Counterparts. This Agreement may be cxccuted in any number of counterparts. Each of such counterparts shall for
all purposes be deemed to be an original, and all such counterparts together shall constitute but one and the same Agreement.

IN WITNESS WHEREOF, this Agreement has been duly exccuted by the authorized representatives of the
Partics on the dates sct forth below.

SHOOK & FLETCHER INSULATION CO.

By /s/ Wayne W. Killian, Jr.
Title President
Date December 7, 2001

HASBROUCK HAYNES, JR., CPA

By /s/ Hasbrouck Haynes, Jr., CPA
Title Trustee
Date December 7, 2001
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Investment Guidelines

United States-Direct Obligations (e.g.. Treasury Bills. Notes and Bonds). Any United States direct obligation that has a
maturity of not more than 2 years from the date of purchase.

Government Agencics and Instrumentalities-Direct or Indirect Obligations (e.g.. notes issued by the Federal Home Loan
Bank and Federal National Mortgage Association). Any government agency or instrumentality dircct or indirect obligation
that has a maturity of not more than 2 ycars from the date of purchase.

Commercial Paper. Any commercial paper note of a foreign or domestic corporation that has a maturity of not more than six
months and that is rated no lower than A-1 by S&P or P-1 by Moody’s.

Medium Term Notes. Any promissory note of a domestic corporation that has a maturity of not more than 2 years from the
date of purchasc and that is rated no lower than A by S&P or Moody’s.

Bank Securities. Any foreign or domestic banker’s acceptance, certificate of deposit, time deposit or notc that has a maturity
of not more than I year from the date of purchasc and that is rated no lower than A by Moody’s or S&P.

Municipal Securitics. Any issue that includes direct or indirect obligations of any state, county, city or other qualifying
entity. A short-tcrm issue may be rated no lower than MIG 1 or SP-1; a long-term issue may be rated no lower than A by
S&P or Moody’s. Issucs must have a maturity or redemption option of not more than 2 years from the date of purchase.

Money Market Fund. Any money market fund that has minimum net assets of $500 million and an average portfolio
maturity of not more than 180 days.

Other (e.g.. U.S. dollar assct-backed securities, private placements, U.S. dollar obligations of forcign governments, supra-
national organizations and domestic and foreign corporations). Any other investment that has a maturity of not less than 1
year from the date of purchase and that is rated no lower than A by Moody’s or S&P.
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AMENDMENT TO TRUST AGREEMENT

This Amendment to Trust Agreement is cntered into, effective February 12, 2002, by and among Shook & Fletcher Insulation
Co. (“Shook™), Hasbrouck Haynes, Jr., CPA (the “Trustec”), Joscph F. Rice, Esq. (“Claimants’ Counsel”), the Center for Claims
Resolution, Inc. (the “CCR"), Hartford Financial Services Group, Inc., and Gilbert Heintz & Randolph LLP and MFR Consulting
Services, Inc.

RECITALS

WHEREAS, Shook and the Trustee entered into an agrcement titled “Trust Agreement,” dated December 7, 2001
(“Trust Agreement”); and

WHEREAS, capitalized terms used herein shall have the same meanings as thosc terms have in the Trust
Agreement; and

WHEREAS, Shook has cxccuted a number of agreements contemporancously with the Trust Agreement, including
the Claimant Agreement, the SBNP Claimant Agreement, the CCR Agreement, and the Shook/Hartford Agreement; and

WHEREAS, nonc of the SBNP Claimants has adopted the SBNP Claimant Agreement; and

WHEREAS, Shook, contemporaneously herewith, is executing the Amended Scttlement Agreement Between Shook
& Fletcher Insulation Co. and Various Settled Asbestos Claimants (the “Amended SBNP Agreement™), which supercedes the SBNP
Claimant Agreement in its entircty; and

WHEREAS, the Parties wish to modify and amend the Trust Agreement pursuant to this Amendment to Trust
Agreement fo conform with the Amended SBNP Agreement.

NOW, THEREFORE, the Parties, intending to be legally bound hereby, agree as follows:
AGREEMENT
The Trust Agreement is hereby amended as follows:
l. Section ILA(ii) of the Trust Agreement shall be replaced in its entirety with:

(1) Each SBNP Claimant who has adopted the Amended SBNP Claimant Agreement in accordance with its terms, and
in the amount of the SBNP Claimant’s Secured Claim. Each SBNP Claimant’s Secured Claim is fully secured. Each SBNP’s
Claimant’s Sccured Claim is reduced by the amount of all payments received from the Trust or by any payment received with respect
hereto from any trust formed pursuant to a confirmed plan of rcorganization. Capitalized terms used in this Section 1L.A(ii) shall have
the same meaning and be subject to the same conditions as in the Amended SBNP Claimant Agreement.

2. Section 11.B(vi) of the Trust Agreement is hereby replaced in its entirety with the following:

(vi) The Trustee shall pay on a pro-rata basis (as defined in Section I11.C) all remaining Trust Assets derived from the
Shook/Hartford Agreement that are available for distribution subject to satisfaction of the terms and conditions for distribution of
funds under the terms of the Shook/Hartford Agreement, or derived from any other source to the Participating Claimants to the extent
of their Sccured Claims and to the SBNP Claimant to the extent of the lesser of their CCR Settlement Amounts or their Option B
Secured Claim, from time to time as the Trustec believes is prudent in light of the funds available for distribution and other factors,
until such time as the Participating Claimants’ Secured Claims and the SBNP Claimants’ CCR Settlement Amounts are paid; provided
that the Trustce will use his or her best efforts to distribute such assets within the calendar year they arc received.

3. A new Scction ILB(vii) as follows will be inscrted after Section I1.B(vi):

(vii) After the full payment of the Participating Claimants’ Secured Claims and, for each SBNP Claimant, the lesser of (1)
that SBNP Claimant’s CCR Scttlement Amount or (ii) for Option B Claimants, the Option B Claimant’s Secured Claim, or after an
appropriate reserve for all such claims has been established, the Trustee shall pay all remaining Trust Assets to the Option B
Claimants on a pro-rata basis, until any unpaid portion of their Option B Sccured Claims is fully paid;

4. Existing Scction TL.B(vii) is hereby replaced in its entircty with the following renumbered as Section I1.B(viii):

(viit)  After the full payment of the Participating Claimants’ Secured Claims and the full payment of the SBNP Claimants’
Secured Claims, or after an appropriate reserve for any unpaid such claims has been established, the Trustee shall pay all remaining
Trust Assets to the CCR Payees in accordance with the CCR Agreement until the CCR’s Settlement Amount is fully paid.

5. The existing Sections I1.B(viii) and (ix) are renumbered as Sections IL.B(ix) and (x).
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6. Section I1.C is hereby replaced in its entirety with the following:
C. Pro-Rata Distribution
(1) Distribution to Participating Claimants and the SBNP Claimants. All distributions from the Trust to

Participating Claimants and SBNP Claimants after distributions to Participating Claimants from the Hartford Initial
Payment shall be allocated to individual Participating Claimants and SBNP Claimants by multiplying the aggregate
amount of the distribution to be made by a fraction, the numerator of which is thc unpaid amount of the
Participating Claimant’s Sccured Claim or the SBNP Claimant’s CCR Settlement Amount, as applicable, and the
denominator of which is the total of all remaining unpaid Participating Claimants’ Secured Claims and all
remaining unpaid SBNP Claimants’ CCR Settlement Amounts.

(11) Distribution to Option B Claimants only. All distributions from the Trust to Option B Claimants after the
Participating Claimants’ Secured Claims and the SBNP Claimants” CCR Settlement Amounts have been fully paid
shall be allocated to individual Option B Claimants by multiplying the aggregatc amount of the distribution to be
made by a fraction, the numerator of which is the unpaid amount of the Option B Claimant’s Option B Sccured
Claim and the denominator of which is the total of all remaining unpaid Option B Sccured Claims.

7. The partics executing this Amendment to Trust Agreement acknowledge that references in the Trust Agreement, Claimant
Agreement, CCR Agreement, and the Shook/Hartford Agreement to the SBNP Claimant Agreement shall be deemed references to the
Amended SBNP Agreement.

8. Other than as expressly provided for herein, the terms of the Trust Agreement shall remain in full force and effect.

9. The Trust Agreement and this Amendment to Trust Agreement (the “Agreements”) constitute a single integrated written
contract cxpressing the cntire agreemcnt among the parties hereto. The Agreements supersede any prior understandings and
agreements between or among the parties with respect to the subject matter of the Agreements. There are no representations,
agreements, arrangements or understandings between or among the parties, oral or written, relating to the subjcct matter of the
Agreements that are not fully expressed hercin. Any statements, promises or inducements, whether made by any party or any agents
of any party, that arc not contained in the Agreements shall not be valid or binding. The failurc or invalidation of any provision of the
Agreements shall not in any way affect the validity or performance of any party pursuant to any other provision of the Agreements.

10. This Amendment to Trust Agreement may be executed in any number of counterparts. Each of such counterparts shall for all
purposcs be deemed to be an original, and all such counterparts together shall constitute but one and the same Amendment to Trust
Agreement.

IN WITNESS WHEREOF, this Amcndment to Trust Agreement, consisting of six (6) pages, has been read and signed by the
duly authorized representatives of the partics on the dates set forth below.'

SIGNATURES ON FOLLOWING PAGE

The number of pages referenced herein relates to the original Amendment to the Trust Agreement. While the content of this Lxhibit € is the same as the original
Amendment to the Trust Agrecment, the formatting has changed.
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SHOOK & FLETCHER ASBESTOS SETTLEMENT TRUST AGREEMENT

This Shook & Fletcher Asbestos Settlement Trust Agreement (this “Trust Agreement”), dated the date sct forth on the
signature page hereof and effective as of the Effective Date, is among Shook & Fletcher Insulation Co., a Delaware corporation, a
debtor and debtor-in-possession in casc number in the United States Bankruptcy Court for the Northern District of
Alabama, as scttlor (the “Settlor”), the Futurcs Representative, the Trust Advisory Committee and the Trustee identified on the
signature page hereof and appointed on the Confirmation Date pursuant to the Plan of Reorganization Under Chapter 11 of the United
States Bankruptcy Codc of Shook & Fletcher Insulation Co., as such Plan may be amended, modified or supplemented from time to
time. All capitalized terms uscd herein but not otherwise defined herein shall have the respective meanings given to such terms in the
Glossary of Terms for the Plan Documents Pursuant to the Plan of Reorganization Under Chapter 11 of the United States Bankruptcy
Code of Shook & Fletcher Insulation Co., attached as Exhibit A to the Plan (the “Glossary™), and such definitions are incorporated
herein by reference. All capitalized terms not defined herein or defined in the Glossary, but defined in the Bankruptcy Code or
Bankruptcy Rules, shall have the meanings ascribed to them by the Bankruptcy Code and Rules, and such definitions are incorporated
herein by reference.

WHEREAS, at the time of the entry of the order for rclicf in the Chapter 11 Case, Shook & Fletcher was named as a
defendant in personal injury actions secking recovery for damages allegedly caused by the presence of, or cxposure to, asbestos or
asbestos-containing products; and

WHEREAS, the Debtor has rcorganized under the provisions of Chapter 11 of the Bankruptcy Code in a casc pending in the
United States Bankruptcy Court for the Northern District of Alabama, known as /n re Shook & Fletcher Insulation Co., Case No.
[ l;and

WHEREAS, the Plan, filed by the Debtor and supported by the Futures Representative and the Asbestos Claimants
Committee, has been confirmed by the Bankruptcy Court; and

WHEREAS, the Plan Documents provide, among other things, for the creation of the Shook & Fletcher Asbestos Scttlement
Trust; and

WHEREAS, pursuant to the Plan, the Trust is to usc its assets and income to pay Allowed Asbestos-Related Unsecured
Claims as and to the cxtent provided for herein and in the CRP; and

WHEREAS, pursuant to the Plan, the Trust is intended to qualify as a "qualificd settlement fund" within the meaning of
Section 1.468B-1(c) of the Treasury Regulations promulgated under Section 468B of the IRC; and

WHEREAS, it is the intent of the Settlor, the Trustee, the Futurcs Representative and the TAC that the Trust be administered,
maintained, and operated at all times as a qualified scttlement fund through mechanisms that provide reasonable assurance that the
Trust will value, and be in a financial position to pay, all Asbestos-Related Unsecured Claims that involve similar claims in
substantially the same manner in strict compliance with the terms of this Trust Agreement and the CRP; and

WHEREAS, the Plan provides, among other things, for the complete treatment of all liabilities and obligations of the Debtor
and its successors with respect to Asbestos Claims; and

WHEREAS, the Bankruptcy Court has determined that the Trust and the Plan satisfy all the prerequisites for the Injunctions,
including the injunctions pursuant to Section 524(g) of the Bankruptcy Code, and such Injunctions have been entered in conncction
with the Confirmation Order.

NOW, THEREFORE, it is hercby agreed as follows:

ARTICLE 1
AGREEMENT OF TRUST

1.1 Creation and Name. Thc Settlor hereby creates a trust known as the “Shook & Fletcher Asbestos Scttlement Trust” as a
Delaware business trust, which is the Trust to be created on the Effective Date pursuant to the Plan. The Trustee of the Trust may
transact the business and affairs of the Trust in the name "Asbestos Settlement Trust” or "Shook & Flctcher Asbestos Settlement
Trust". Contemporaneously with the execution of this Trust Agreement, the Settlor will file a Certificate of Trust for the creation of a
business trust with the Secretary of State of Delaware.

1.2 Purpose. The purpose of the Trust is to assume all liabilities (whether now existing or, arising at any time hereafter) arising
from or relating to all Asbestos-Related Unsecured Claims and to use the Trust Assets to pay holders of such Asbestos-Related
Unsecured Claims in accordance with this Trust Agreement and the CRP to be established pursuant hercto, and in such a way that all
holders of similar Asbestos-Related Unsccured Claims are treated in a substantially equivalent manner and to otherwise comply in all
respects with the requirements of a trust set forth in Section 524(g)(2)(B)(i) of the Bankruptcy Code. All Asbestos-Related Unsecured
Claims shall be paid in accordance with this Trust Agreement and the CRP. All CRP Valued Asbestos Claims, including the future
Asbestos Claims and Demands of Asbestos Claimants who are presently unknown, shall be determined and liquidated, if Allowed,
pursuant to this Trust Agrcement and the CRP.
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1.3 Transfer of Assets. After payment in full of all Asbestos-Related Secured Claims (other than the CCR Sccured Claim) by or
on behalf of the Pre-Petition Trust, Provision For CCR, and payment of or provision for all then accrucd and unpaid Trust Expenses of
the Pre-Petition Trust, the Pre-Petition Trust, pursuant to the Plan Documents, will transfer all of its right, title and interest in and to all
of its assets and properties to the Trust. The Settlor, pursuant to the Plan, will issuc the Promissory Note to the Trust as of the
Effective Date and will transfer and assign to the Trust the other Trust Assets at the time and in the manner contemplated by the Plan
Documents, in cach case free and clear of any Licns or interests of Shook & Fletcher or any creditor, shareholder, or other Entity
(other than the Licn for the bencfit of CCR in the Collateral Account). The Settlor shall exccute and deliver such documents as the
Trustec may reasonably request from time to time to reflect such issuance of the Promissory Note and such transfer and assignment of
the other Trust Asscts to the Trust.

1.4 Acceptance of Assets and Assumption of Liabilities.

(a) In furtherance of the purposcs of the Trust, the Trustee, on behalf of the Trust, hereby expressly accepts the Promissory
Note and the transfer and assignment to the Trust of the other Trust Assets at the time and in the manner contemplated by the Plan
Documents.

(b) In furtherance of the purposes of the Trust, the Trustee, on behalf of the Trust, hereby expressly assumes all liability
(whether now existing or arising at any time hereafter) arising from or relating to all Asbestos-Related Unsecured Claims and all other
obligations owed by the Debtor or its respective successors under applicable law or under any agreement related to any Asbestos-
Related Unsecured Claim.  The Trust shall have all defenses, cross-claims, offscts, and recoupments, as well as rights of
indemnification, contribution, subrogation, and similar rights, regarding Asbestos-Related Unsecured Claims that the Debtor or any
successors of the Debtor has or would have had under applicable law or under any agreement rclated thereto.

(¢) In furthcrance of the purposes of the Trust, at such time as the assets and properties of the Pre-Petition Trust are
transferred to and accepted by the Trust, the Trustee, on behalf of the Trust, hereby expressly assumes effective as of such time,
without any further action, all liability, if any, arising from or relating to all Asbestos-Related Secured Claims and all other obligations
owed by the Pre-Petition Trust and/or Debtor or their respective successors under the Asbestos Insurance Scttlement Agreements, the
Pre-Petition Trust Agreement, the Wellington Agreement, the Hartford Interim Defense Funding Agreement and the Asbestos Claims
Scttlement Agrcements. At such time as the asscts and properties of the Pre-Petition Trust are transferred to and accepted by the Trust,
the Trust shall automatically and without further action have all defenses, cross-claims, offsets, and rccoupments, as well as rights of
indemnification, contribution, subrogation, and similar rights, if any, regarding Asbecstos-Related Secured Claims, the Pre-Petition
Trust Agreement, the Wellington Agreement, the Hartford Interim Defense Funding Agreement and the Asbestos Claims Settlement
Agreements that the Pre-Petition Trust and/or the Debtor or their respective successors has or would have had under applicable law or
under any agreement rclated thereto.

(d) The Trust shall indemnify the Released Debtor Partics and their Affiliates and hold all of the foregoing harmless from
and against any liabilitics arising from or incurred in connection with (i) the breach of any term or provision of this Trust Agrcement
or (i) any claim or action rclated to an Asbestos Claim from and after the date liability for such Asbestos Claim is assumecd by the
Trust under this Article 1.4, including, but not limited to, indemnification or contribution for any Asbestos Claim prosecuted against
the Released Dcebtor Parties or their Affiliates, and any professional fees and expenses (including attorneys' fees and expenscs),
Jjudgments, and scttlements.

(e) Nothing in this Trust Agreement shall be construed in any way to limit the scope, enforceability, or effectiveness of the
Injunctions issued in connection with the Plan or the Trust's assumption of all liability with respect to Asbestos Claims as and when
provided herein.

ARTICLE 2
POWERS AND TRUST ADMINISTRATION
2.1 Powers.
(a) The Trustee is and shall act as a fiduciary to the Trust in accordance with the provisions of this Trust Agreement and

the Plan. The Trustec shall, at all times, administer the Trust and the Trust Assets in accordance with Article 1.2 of this Trust
Agreement. Subject to the limitations sct forth in this Trust Agreement and the CRP, the Trustee shall have the power to take any and
all actions that, in the judgment of the Trustee, arc necessary or proper to fulfill the purposes of the Trust, including, without
limitation, cach power expressly granted in this Article 2.1, any power rcasonably incidental thereto, and any trust power now or
hereafter permitted under the laws of the State of Delaware.

(b) Except as othcrwise specified herein, the Trustee need not obtain the order or approval of any court in the cxcrcise
of any power or discretion conferred hercunder.

(©) Without limiting the gencrality of Article 2.1(a) above, and except as limited below, the Trustee shall have the
power to:
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(1) receive and hold the Trust Asscts, exercise all rights granted under the Pledge Agreement with respect to
the Common Stock as and to the extent provided therein, and excrcise all rights with respect to, and transfer, the Promissory Note,
subject to any restrictions sct forth therein;

(i1) invest the monies held from time to time by the Trust;

(i) sell, transfer, or exchange any or all of the Trust Assets at such prices and upon such terms as they may
consider proper, consistent with the other terms of this Trust Agreement;

(iv) enter into leasing and financing agreements with third parties to the extent such agreements are reasonably
necessary to permit the Trust to operate;

v) pay liabilitics and expenses of the Trust, including, but not limited to, Trust Expenscs;

(vi) establish such funds, reserves and accounts within the Trust estate, as deemed by the Trustee to be useful in
carrying out the purposcs of the Trust;

(vii) sue and be sued and participate, as a party or othcrwise, in any judicial, administrative, arbitrative, or other
procecding or legal action;

(viii}  adopt and amend the Trust Bylaws (a copy of which is anncxed hereto as Annex 4) in accordance with the
terms thercof;

(ix) cstablish the CRP as provided in Section 2.3 and supervise and administer the Trust in accordance with the
CRP and the other terms hercof;

x) to administer, amend, supplement, or modify the CRP in accordance with the terms thereof:

(xi) appoint such officers and hire such employees and engage such legal, financial, accounting, investment,
auditing and forecasting, and other consultants or alternative dispute resolution panclists, and agents as the business of the Trust
requires, and to dclegate to such persons such powers and authorities as the fiduciary duties of the Trustee permit and as the Trustec,
in his or her discretion, deems advisable or necessary in order to carry out the terms of this Trust;

(xii) pay employees, legal, financial, accounting, investment, auditing and forecasting, and other consultants,
advisors, and agents rcasonable compensation, including without limitation, compensation at rates approved by the Trustee for
services rendered prior to the execution hereof;

(xiif)  compensate the Trustce, the Futures Representative, the TAC and their employees, legal, financial,
accounting, investment and other advisors, consultants, independent contractors, agents and reimburse all out-of-pocket costs and
cxpenses incurred by such Persons in conncction with the performance of their duties hereunder, including without limitation costs
and expenses incurred prior to the exccution hereof;

(xiv)  rcimburse the Trust Advisory Committee, and its employees, legal, financial, accounting, investiment and
other advisors, consultants, independent contractors, and agents for all out-of-pocket costs and expenses incurred by such Persons in
connection with the performance of their duties hereunder, including without limitation costs and cxpenses incurred prior to the
cxecution hereof;

(xv) execute and deliver such instruments as the Trustce considers proper in administering the Trust;

(xvi)  enter into such other arrangements with third partics as are deemed by the Trustee to be useful in carrying
out the purposes of the Trust, provided such arrangements do not conflict with any other provision of this Trust Agreement or the
CRP;

s

(xvii)  in accordance with Article 2.4, indemnify the Persons to be indemnified under Article 2.4 to the fullest
extent that a corporation or trust organized under the law of the Trust's situs is from time to time entitled to indemnify and/or insurc its
directors, trustces, officers, employees, agents, advisors and representatives and purchase insurance for the Trust and those Persons for
whom the Trust has an indemnification obligation hercunder:

(xviit)  delegate any or all of the authority hercin conferred with respect to the investment of all or any portion of
the Trust Assets to any one or more reputable individuals or recognized institutional investment advisors or investment managers
without liability for any action taken or omission made because of any such delegation, except as provided in Articles 4.4, 5.8 and 6.9;

(x1x) consult with Reorganized Shook & Fletcher or its successors at such times and with respect to such issues
relating to the conduct of the Trust as the Trustee considers desirable:
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(xx) make, pursue (by litigation or otherwise), collect, compromise or settle, in the name of the Trust or the
name of Reorganized Shook & Fletcher or any successor in interest, any claim, right, action, or causc of action included in the Trust
Assets including, but not limited to, the Asbestos Insurance Action Recoveries and the Asbestos In-Place Insurance Coverage, before
any court of competent jurisdiction;

(xxi)  merge or contract with other claims resolution facilitics that are not specifically crcated by this Trust
Agreement or the CRP; provided that such merger or contract shall not (a) subject Reorganized Shook & Fletcher or any successor in
interest to any risk of having any Asbestos Claim asserted against it or them, (b) result in the imposition of any federal, state or local
tax or assessment on Reorganized Shook & Fletcher, or (¢) otherwise jeopardize the validity or enforceability of the Injunctions;

(xxil)  object to Asbestos Claims as provided in Section 8.2 of the Plan;
(xxiii)  scck to modify the Plan as provided in Section 15.5 of the Plan; and

(xxiv)  procure insurance policics and establish claims handling agreements and other arrangements as provided in
Section 7.2(a)(ii) of this Trust Agrcement.

(d) The Trustee shall not have the power to guarantee any debt of other Persons.

(e) The Trustee shall give the Futures Representative and the TAC prompt notice of any act performed or taken
pursuant to Article 2.1(c)(ii), (iii), (iv), (vi), (viD), (viii}, (ix), (x), (xiii), (xiv), (xvii), (xx), (xxi), (xxii), (xxiii), (xxiv), and Article

2.2(f).

2.2 General Administration.

(a) To the extent not inconsistent with the terms of this Trust Agreement, the Trust Bylaws shall govern the affairs of
the Trust and the Trustee shall act in accordance with the Trust Bylaws. In the event of an inconsistency between the Trust Bylaws
and this Trust Agreement, this Trust Agreement shall govern.

(b) The Trustee shall file timely such income tax and other returns and statements and comply with all withholding
obligations, in each case as required under the applicable provisions of the IRC and of any applicable statc law and the regulations
promulgated thereunder, including without limitation all requircments necessary to qualify and maintain, and the Trustee shall cause
the Trust to qualify and maintain, qualification as a “qualified settlement fund” within the meaning of section 1.468B-1(c) of the
Treasury Regulations promulgated under section 468B of the IRC, and shall timely pay all taxes required to be paid. The Trustee shall
provide a copy of such returns to the Futures Representative and the TAC when such return is filed.

(c) ) The Trustec shall cause to be prepared and filed with the Bankruptcy Court, as soon as available, but, in
any event, no later than one hundred twenty (120) days following the end of cach fiscal year, an annual report containing financial
statements of the Trust (including, without limitation, a balance shect of the Trust as of the end of such fiscal year and a statement of
operations for such fiscal year) audited by a firm of independent certified public accountants selected by the Trustee and accompanied
by an opinion of such firm as to the fairness in all material respects of the financial statements' presentation of the cash and
investments available for the payment of Asbestos Claims and as to the conformity of the financial statements with generally accepted
accounting principles. The Trustee shall provide a copy of such reports to the Futures Representative, the TAC and Reorganized
Shook & Fletcher or its successor when such reports arc filed with the Bankruptcy Court.

(11) Simultaneously with delivery of each set of financial statements referred to in Article 2.2(c)(i), the Trustee
shall cause to be prepared and filed with the Bankruptcy Court a report containing a summary regarding the number and type of
Asbestos Claims (and the amount paid in respect of each such Asbestos Claim) disposed of during the period covered by the financial
statements. The Trustee shall provide a copy of such reports to the Futures Representative and the TAC when such report is filed.

(111) All materials required to be filed with the Bankruptcy Court by this Article 2.2(c) shall be available for
inspection by the public in accordance with procedurcs established by the Bankruptcy Court and shall be filed with the Office of the
Bankruptcy Administrator.

(d) The Trustee shall cause to be prepared as soon as practicable prior to the commencement of each fiscal year a
budget and cash flow projections covering such fiscal year and the succeeding four fiscal years. The Trustee shall provide a copy of
the budget and cash flow to the Futurcs Representative and the TAC.,

(e) The Trustee shall consult with the Futures Representative and the TAC (1) on the establishment, implementation and
administration of the CRP and (ii) on the implementation and administration of the Trust. The Trustee may consult with the Futures
Representative and the TAC with respect to any other matter affccting the Trust. The Trustee shall mect with the Futures
Representative and the TAC not fewer than four (4) times cach calendar year during the first two (2) years following the Effective
Date and then two (2) times cach calendar year thereafter, which shall be at a regular or spccial meeting of the Trustee as mutually
agreed to by the Trustee, the Futures Representative and the TAC, to discuss general matters regarding the administration of the Trust,
the review, Allowance, and payment of Asbestos-Related Unsecured Claims, and the condition of the Trust Assects.

4.
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(f) In addition to thc other provisions contained in this Trust Agreement or in the CRP requiring the consent of the
Futures Representative and the TAC, the Trustee shall be required to obtain the consent of the Futures Representative and the consent
of the TAC to:

(1) amend any provision of this Trust Agreement; or

(i1) terminate the Trust pursuant to Article 7.2 hercof; or

(111) change the number of trustces and appoint successor Trustee(s); or

@v) settle the liability of any insurer under any Asbestos Insurance Policy or to settle any Asbestos Insurance
Action;

(v) change the compensation of the Trustee (other than merc cost-of-living increases);

(vi) establish or amend the CRP; or
(vii) take any action pursuant to Section 2.1(c)(iii), 2. L(c)(viii), 2. 1(c)(xxi) or 2.1(c)(xxiii).

(2) The Trustee, upon notice from the Futures Representative or the TAC requesting consideration of one or more
issues, shall at their next regular meeting or, if appropriate, at a specially called meeting, place on their agenda and consider such
issues.

23 Claims Administration. On the Effective Date, the Trustee shall promptly proceed to establish and implement the CRP.
The CRP shall incorporate the Compensable Disease Matrix, Medical Criteria and Location of Exposure and use the foregoing as a
basis for resolving CRP Valued Asbestos Claims. The CRP shall also provide mechanisms such as structured, periodic or
supplemental payments, pro rata distributions, or periodic review of estimates of the numbers and values of present Asbestos Claims
and future Demands, or other comparable mechanisms, that provide reasonable assurance that the Trust will value and be in a financial
position to pay similar Asbestos-Related Unsecured Claims in substantially the same manner.

2.4 Indemnification of Trustee and Additional Indemnitees.

(a) The Trust shall indemnify and defend the Trustee, the Trust's officers, and employees to the fullest extent that a
corporation or trust organized under the laws of the Trust's situs is from time to time entitled to indemnify and defend its dircctors,
trustees, officers and cmployces against any and all liabilities, expenses, claims, damages or losscs incurred by them in the
performance of their duties hercunder. Additionally, any of the Additional Indemnitees, who was or is a party, or is threatened to be
madc a party to any threatened or pending judicial, administrative, or arbitrative action, by reason of any act or omission of such
Additional Indemnitees with respect to (i) the Chapter 11 Case and any act or omission undertaken by them prior to the
commencement thereof, (ii) the liquidation of any Asbestos Claims, (iii) the administration of the Trust and the implementation of the
CRP, or (iv) any and all activitics in connection with this Trust Agreement shall be indemnified and defended by the Trust to the
fullest extent that a corporation or trust organized under the laws of the Trust's situs is from time to time entitled to indemnify and
defend its officers, directors, Trustee, and employees, against reasonable expenses, costs and fees (including attorneys' fees and costs),
Judgments, awards, amounts paid in settlement, and liabilities of all kinds incurred by cach Additional Indemnitec in connection with
or resulting from such action, suit, or proceeding, if he or she acted in good faith and in a manner such Additional Indemnitee
reasonably belicved to be in, or not opposed to, the best interests of the holders of Asbestos Claims whom the Additional Indemnitees
represent. Notwithstanding the foregoing, neither the Trustee nor any officer or employee of the Trust, nor the Futurcs Representative
nor any member of the TAC shall be indemnified or defended in any way for any liability, expense, claim, damage, or loss for which
they are ultimately liable under Article 4.4, 5.8 or 6.9, as applicable.

(®) Reasonable expenses, costs and fees (including attorneys' fees and costs) incurred by or on behalf of a Trustee or
any Additional Indemnitee in connection with any action, suit, or proceeding, whether civil, administrative or arbitrative from which
he or she is indemnified by the Trust pursuant to Article 2.4(a), shall be paid by the Trust in advance of the final disposition thereof
upon receipt of an undertaking, by or on behalf of such Trustee or Additional Indemnitee, to repay such amount in the event that it
shall be determined ultimately by Final Order that such Trustee or any Additional Indemnitec is not entitled to be indemnified by the
Trust.

(c) The Trustee shall have the power, generally or in specific cases, to cause the Trust to indemnify the agents, advisors,
or consultants of the Trust to the same extent as provided in this Article 2.4 with respect to the Trustee.

(d) Any indemnification under Article 2.4(c) of this Trust Agreement shall be made by the Trust upon a determination
by the Trustec that indemnification of such Person is proper in the circumstances.
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(c) The Trustee may purchase and maintain reasonable amounts and types of insurance on behalf of the Trust and any
individual who is or was a Trustee, officer, employee, agent or representative of the Trust or an Additional Indemnitee against liability
asscrted against or incurred by such individual in that capacity or arising from his or her status as a Trustee, Futures Representative,
member of the TAC, officer, employee, agent or other representative.

2.5 Lien. The Trustee and the Additional Indemnitees shall have a Lien upon the Trust Assets which shall be prior to any other
Lien thereon (other than the Lien for the benefit of CCR in the Collateral Account), and the Trust hereby grants a security interest to
each of the Trustee and the Additional Indemnitees, to securc the payment of any amounts payable to them pursuant to Article 2.4,
The Trust shall take such actions as may be necessary or reasonably requested by any of the Trustee, the Futures Representative, the
TAC or any of the other Additional Indemnitees to evidence such Lien (including, without limitation, filing appropriate financing
statements).

ARTICLE 3
ACCOUNTS, INVESTMENTS, AND PAYMENTS

3.1 Accounts. Subject to the proviso in Section 2.1(c)(vi), the Trustec may, from time to time, cstablish and maintain such
accounts and reserves within the Trust estate as he or she may deem necessary, prudent, or useful in order to provide for the payment
of Trust Expenses payablc hereunder and Asbestos Claims in accordance with the CRP, and may, with respect to any such account or
reserve, restrict the use of monies therein.

3.2 Investments. Investment of monies held in the Trust shall be administered in the manner in which individuals of ordinary
prudence, discretion, and judgment would act in the management of their own affairs, subject to the following limitations and
provisions:

(a) The Trust shall not acquire, directly or indirectly, equity in any Person or business enterprisc if, immediately
following such acquisition, the Trust would hold more than 5% of the cquity in such Person or business enterprise. The Trust shall not
hold, directly or indirectly, more than 10% of the equity in any Person or busincss enterprise.

(b) The Trust shall not acquire or hold any long-term debt securities unless (i) such sccuritics arc Trust Assets under the
Plan, (ii) such sccurities have a maturity of not less than one (1) year from the date of purchase and are rated "A" or higher by
Moody’s Investors Services, Inc. (“Moedy's”) or by Standard & Poor’s Corporation (“S&P™), or (iii) such sccurities have been issued
or fully guarantced as to principal and interest by the United States of America or any agency or instrumentality thercof and have a
maturity of not more than two (2) ycars from the date of purchasc.

(c) The Trust shall not acquire or hold any United States Direct Obligation (c.g., Treasury Bills, Notes and Bonds)
unless the United States Direct Obligation has a maturity of not more than two (2) years from the datc of purchase.

(d) The Trust shall not acquire or hold any commercial paper note of a forcign or domestic corporation that has a
maturity of not more than six (6) months unless such commercial paper is rated "P-1" or higher by Moody’s or "A-1" or higher by
S&P.

(¢) The Trust shall not acquire or hold any promissory note of a domestic corporation unless the note has a maturity of
not more than two (2) ycars from the date of purchase and such note is rated “A” or higher by Moody’s or S&P.

(H The Trust shall not acquire or hold any foreign or domestic banker’s acceptance, certificate of deposit, time deposit
or note, unless that instrument has a maturity of not more than one (1) year from the date of purchase and is rated “A” or higher by
Moody’s or S&P.

(g) The Trust may acquire issue which is a direct or indirect obligation of any state, county, city or other qualifying
entity. A short term issuc may be rated no lower than “M1G 17 or SP-1;” a long-term issue may be rated no lower than “A” by S&P
or Moody’s. Issucrs must have a maturity or redemption option of not morc than two (2) years from the date of purchase.

(h) The Trust may invest in a moncy market fund if the fund has minimum net assets of $500 million and an average
portfolio maturity of not more than 180 days.

(1) The Trust shall not acquire or hold any common or preferred stock or convertible securities unless such stock or
securities arc rated "A" or higher by Moody's or "A" or higher by S&P's, and have a maturity of not less than one (1) ycar from the
date of purchasc.

O The Trust shall not acquire any sccurities or other instruments issucd by any Person (other than debt securities or
other instruments issucd or fully guaranteed as to principal and interest by the United States of America or any agency or
instrumentality thercof) if, following such acquisition, the aggregate fair market value as determined in good faith by the Trustee of all
securitics and instruments issued by such Person held by the Trust would exceed 2% of the aggregate value of the Trust estate. The
Trust shall not hold any securities or other instruments issued by any Person (other than debt sccuritics or other instruments issued or
fully guarantced as to principal and interest by the United States of America or any agency or instrumentality thereof to the extent that

-6-



